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THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STAMENT ON SUCH DATE OR DATES AS MAY BE
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8(A), MAY DETERMINE.
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THE INFORMATION IN THIS PROSPECTUS IS NOT COMPLETAND MAY BE CHANGED. WE MAY NOT SELL OR EXCHANGE
THESE SECURITIES UNTIL THE REGISTRATION STATEMENTIEED WITH THE SECURITIES AND EXCHANGE COMMISSION
IS EFFECTIVE. THIS PROSPECTUS IS NOT AN OFFER TOLEBEOR EXCHANGE THESE SECURITIES AND IT IS NOT
SOLICITING AN OFFER TO BUY OR EXCHANGE THESE SECURES IN ANY STATE WHERE THE OFFER, SALE OR
EXCHANGE IS NOT PERMITTED.

SUBJECT TO COMPLETION, DATED AUGUST 1, 2000
PRELIMINARY PROSPECTUS
(DOLLAR GENERAL CORPORATION LOGO)

Offer to Exchange
up to $200,000,000 of
8 5/8% Exchange Notes due June 15, 2010
for any and all of the outstanding
8 5/8% Notes Due June 15, 2010
of
DOLLAR GENERAL CORPORATION

The Exchange Offer will expire at 5:00 p.m., Newrk €ity time, On, 2000, unless extended

We are offering to exchange up to $200,000,000uofnew 8 5/8% Exchange Notes due June 15, 201ipfem $200,000,000 of our existing
8 5/8% Notes due June 15, 2010. The terms of theNwtes are identical in all material respectstterms of the old Notes, except that the
new Notes have been registered under the Secukitiesind that transfer restrictions, registratimhts and provisions regarding additional
interest relating to the old Notes do not applyht new Notes. Dollar General will not receive angceeds from the exchange offer.

To exchange your old Notes for new Notes:

- you are required to make the representationgitheston pages 22 and 23 to us,

- you must complete and send the letter of trartahiitat accompanies this prospectus to the exehaggnt, First Union National Bank, by
5:00

p.m., New York time, on , 2000 and

- you should read the section called "The Exchadffer" that begins on page 18 for further inforroation how to exchange your old Notes
for new Notes.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPRED BY THE SECURITIES AND EXCHANGE COMMISSION
OR ANY STATE SECURITIES COMMISSION NOR HAS THE SE®UIIES AND EXCHANGE COMMISSION OR ANY STATE
SECURITIES COMMISSION PASSED UPON THE ACCURACY OPEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION
TO THE CONTRARY IS A CRIMINAL OFFENSE.

THE DATE OF THIS PROSPECTUS IS, 2000.



AVAILABLE INFORMATION

Dollar General files annual, quarterly and speabrts, proxy statements and other informatiof wie U.S. Securities and Exchange
Commission. Our SEC filings are available on thtermet at the SEC's web site at http://www.sec.yowu may also read and copy any
document we file with the SEC at its public referefacilities:

Public Reference Room New York Regional Offi ce Chicago Regional Office
450 Fifth Street, N.W. 7 World Trade Center Citicorp Center
Room 1024 Suite 1300 500 West Madison Street
Washington, D.C. 20549 New York, New York 100 48  Suite 1400
Chicago, lllinois
60661-2511

You may also obtain copies of the documents aftcpite=d rates by writing to the Public Referenceti®eaof the SEC at 450 Fifth Street,
N.W., Room 1024, Washington, D.C. 20549. Pleadel-800-SEC-0330 for further information on the opienag of the public reference
facilities. Our SEC filings are also available s pffices of the New York Stock Exchange, 20 Br8aget, New York, New York 10005.

This prospectus is part of a registration staterfilrat by us with the SEC under the Securities Act.allowed by SEC rules, this prospectus
does not contain all of the information that youn éiad in the registration statement or the exkibit the registration statement.

The SEC allows us to "incorporate by reference'itfi@mation we file with them, which means:
- incorporated documents are considered part sfifuspectus;
- we can disclose important information to you bferring you to those documents; and

- information that we file with the SEC will autonietlly update and supersede the information inghispectus and any information that"
previously incorporated in this prospectus.

We incorporate by reference the documents listémlgevhich were filed with the SEC under the SetiesiExchange Act of 1934, as
amended:

(1) our Annual Report on Form 10-K for the year@thdanuary 28, 2000, filed on April 27, 2000;
(2) our Quarterly Report on Form 10-Q for the gelmended April 28, 2000, filed on June 7, 2000; and
(3) our Current Reports on Form 8-K filed on Feloyu20, 2000, June 8, 2000 and June 22, 2000.

We also incorporate by reference each of the fafigdocuments that we file with the SEC after theedf this prospectus and prior to the
termination of the offering:

- reports filed under Section 13(a) and (c) of Eixehange Act;

- definitive proxy or information statements filadder Section 14 of the Exchange Act in conneatiith any subsequent shareholders'
meeting; and

- reports filed under Section 15(d) of the ExchaAge



You can obtain any of the filings incorporated bference in this prospectus from us or from the 8&@e SEC's web site or at the
addresses listed above. Documents incorporatedfbyence are available from us without chargepihiclg any exhibits to those documents
that are not specifically incorporated by refereimcthose documents. You may request a copy ofltleements incorporated by reference in
this prospectus and a copy of the indenture, mnegish rights agreement and other documents reféar@n this prospectus by writing or
telephoning us at the following address:

Dollar General Corporati on
100 Mission Ridge
Goodlettsville, Tennessee 3 7072
Attention: Barbara Springer, Assist ant Treasurer

(615) 855-4825

IF YOU WOULD LIKE TO REQUEST DOCUMENTS, PLEASE = DO SO BY ,
2000 IN ORDER TO RECEIVE THEM BEFORE THE EXCHANGE O FFER EXPIRES ON ,

2000.

The exchange offer is not being made to, nor w ill Dollar General accept
surrenders for exchange from, holders of old Notes in any jurisdiction in which
the exchange offer or the acceptance of the exchang e offer would not be in
compliance with the securities or blue sky laws of that jurisdiction.
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SUMMARY
The following summary information is qualified itsientirety by the information contained elsewherthis prospectus.
OUR COMPANY

Dollar General Corporation ("we" or "Dollar Genéjat a leading discount retailer of quality geen@rchandise at everyday low prices.
mission statement is "A Better Life For Everyon€hrough conveniently located stores, we offer aifed assortment of consumable basic
merchandise including health and beauty aids, ppekéood products, cleaning supplies, housewaratiosery, seasonal goods, basic
apparel and domestics. Dollar General stores g@in&rily low-, middle- and fixed-income familie®n April 28, 2000, we operated 4,510
stores located in 24 states, primarily in the mist@en and southeastern United States. For fiseabyE995 through 1999, our net sales
increased at a compound annual growth rate of 2108%wperating income increased at a compoundamgnawth rate of 23.6% and our net
income increased at a compound annual growth ff24.4%. In the fiscal quarter ended April 28, 2088 compared to the same period in
1999, our net sales increased 18.1%, our operataugne increased 22.3% and our net income incre22€46.

SUMMARY OF THE TERMS OF THE EXCHANGE OFFER

GENERAL.........cccoiinne On June 21, 2000, Dollar General completed a
private offering o f $200 million in aggregate
principal amount o f its 8 5/8% Notes due June
15, 2010 (the "old Notes"). In connection with
the private offeri ng, Dollar General entered
into a registratio n rights agreement in which
it agreed, among o ther things, to deliver this
prospectus to you and to complete an exchange
offer for the old Notes.

THE EXCHANGE OFFER............ We are offering to exchange $1,000 principal
amount of our regi stered 8 5/8% Exchange Notes

due June 15, 2010, which we refer to as the "netedyofor each $1,000 principal amount of the olatds.

We sometimes will refer to the new Notes and thieNibtes together as the "Notes." Currently, $20laniin principal amount of old Notes
are outstanding.

The terms of the new Notes are identical in alleriat respects to the terms of the old Notes, exitegt the registration rights and related
additional interest provisions and the transfetriei®ons applicable to the old Notes are not aggilie to the new Notes.

Old Notes may be tendered only in $1,000 incremeéhibject to the satisfaction or waiver of spedifi@nditions, Dollar General will
exchange the new Notes for all old Notes that atiglly tendered and not withdrawn prior to the eapon of the exchange offer. Dollar
General will cause the exchange to be effected ptigrafter the expiration of the exchange offere Sehe Exchange Offer -- Terms of the
Exchange Offer."

EXPIRATION DATE............... The exchange offeillvexpire at 5:00 p.m., New York City time, onQ@0 unless we extend it. In that case,
the phrase "expiration date" will mean the lategedand time to which we extend the exchange offer.
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PROCEDURES FOR PARTICIPATING
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GUARANTEED DELIVERY

PROCEDURES...........cccce.. If you cannot meet
deadline, or you ¢
the letter of tran
documentation on t
your old Notes acc
delivery procedure
Exchange Offer --
Procedures.”

ACCEPTANCE OF YOUR OLD NOTES
AND DELIVERY OF THE NEW

NOTES.....ccooiiiiiieeiins We will accept for
Notes that are sur
offer prior to the
comply with the pr
new Notes will be
practicable date a

WITHDRAWAL RIGHTS............. You may withdraw t
Notes at any time

APPRAISAL RIGHTS.............. You will not be en
dissenters' rights
exchange offer. Se
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U.S. FEDERAL INCOME TAX

CONSEQUENCES.................. You will not have
a result of your p
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EXCHANGE AGENT................ First Union Nation
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Notes.

the expiration date
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indenture that governs the

SUMMARY OF THE TERMS OF THE NEW NOTES

The terms of the new Notes are identical in alleriat respects to the terms of the old Notes, exitegt the registration rights and related
additional interest provisions and the transfetriet®ons applicable to the old Notes are not aggllie to the new Notes. The new Notes will
evidence the same debt as the old Notes. The negsdad the old Notes will be governed by the siahenture.

ISSUER.......ccvvviviieneens Dollar General Cor
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DOLLAR GENERAL CORPORATION
GENERAL

Dollar General is a leading discount retailer cdlity general merchandise at everyday low pricésoligh conveniently located stores, we
offer a focused assortment of consumable basicimadise including health and beauty aids, packégeiproducts, cleaning supplies,
housewares, stationery, seasonal goods, basicedapal domestics. Dollar General stores serve pilyriaw-, middle- and fixed-income
families. On April 28, 2000, we operated 4,510 asdocated in 24 states, primarily in the midwestard southeastern United States.

Dollar General opened its first store in 1955.He last five years, we have experienced a rap&afg¢xpansion, increasing our number of
stores from 2,059 stores at January 31, 1995 ttO4ores at April 28, 2000. In addition to grovirtim new store openings, we recorded
same-store sales increases of 8.4%, 8.3% and &.4igeal 1997, 1998 and 1999, respectively. Infibeal quarter ended April 28, 2000, we
recorded same-store sales increases of 4.0%, gsacetto 5.7% over the same period in 1999. Foalfigears 1995 through 1999, our net
sales increased at a compound annual growth r&#&.8%, our operating income increased at a congpaanual growth rate of 23.6% and
our net income increased at a compound annual brate of 24.4%. In the fiscal quarter ended Ap8il 2000, as compared to the same
period in 1999, our net sales increased 18.1%operating income increased 22.3% and our net indnareased 22.0%. Our business is
somewhat seasonal in nature. Because of the hdigiagon, our sales and net income are slightlyehighthe fourth quarter than in other
quarters.

BUSINESS STRATEGY

Our mission statement is "A Better Life for EvergthTo carry out this mission, we have developduaisiness strategy that focuses on
providing our customers with a focused assortménbnsumable basic merchandise in a convenient]-stoae format.

Our Customers. We serve the consumable basics néedstomers primarily in the low-, middle-anddikincome brackets. Specifically,
two-thirds of our customers live in households emgess than $30,000 a year, and nearly half kessithan $20,000 a year. We believe that
we are well positioned to meet the consumable basteds of the increasing number of consumerssrgtbup.

Our Stores. Our stores average 6,700 selling sdaatend usually are located within three to fiwées of our customers' homes. In addition,
most of our stores are in small towns with popoladiof less than 25,000. This appeals to our tanggbmers, many of whom prefer the
convenience of a small, neighborhood store. Aglibeount store industry continues to move towargdg "super-center” type stores which
are often built outside of towns, Dollar Generabsvenience discount store format has become ewea appealing to a wider range of
consumers.

Our Merchandise. We are committed to offering aifed assortment of quality, consumable basic madibain a number of core categol
such as health and beauty aids, packaged food gydileaning supplies, housewares, stationergps@hgoods, basic apparel and
domestics. By consistently offering a focused assent of consumable basic merchandise, we encouregiemers to shop our stores for
their everyday household needs, leading to freqoestomer visits. In 1999, the average customeséetion was $8.14.

Our Prices. We distribute quality, consumable bascchandise at everyday low prices. Our low-cpstrating structure and focused
assortment of merchandise allow us to offer quatigrchandise with compelling value. As part of gtimtegy, we emphasize even-dollar
price points. The majority of our products are pdat $10 or less, with nearly 50% of our prodpeised at $1 or less. Our most expensive
items are generally priced at $35.

Our Cost Controls. We maintain strict overhead costrols and seek to locate stores in neighborhi@dtere store rental and operating costs
are low. We continue to utilize new technology vehielis cost effective to improve our operatingaéncies.
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GROWTH STRATEGY
We believe that our future growth will come frons@nbination of merchandising initiatives, new stgrewth and infrastructure investmer

Merchandising Initiatives. In response to our costoresearch findings, we introduced several newma brand items in key consumable
categories in 1999. In 2000, we plan to expand#hection of store brands in housecleaning produudsfood and take advantage of
opportunity purchases that reflect our consumaasics strategy. We also intend to utilize new pagi-am technology to improve inventory
productivity and retrofit approximately 700 smabres to a more productive prototype. We will congé to evaluate the performance of our
consumable product categories and make changeg wppropriate. We believe these merchandisingtiiéis have contributed and will
continue to contribute to same-store net salegasas.

New Store Growth. We believe that our conveniemili-store format is adaptable to towns and neighbatidbroughout the country. We
currently serve more than 2,800 communities withydations of fewer than 25,000. According to then§les Bureau, there are approximately
18,000 such communities in the United States. Wlecatinue to focus on towns and neighborhood$iwibur current 24-state market area
where we believe that we have the potential toiiggmtly expand our store base. By opening newestn our existing market area, we take
advantage of brand awareness and maximize ourtopgedficiencies. In addition, we expect to exjgldhe potential for geographic
expansion as opportunities present themselves.uiWertly target an annual new store sales grovtthohat least 14% per year. In 2000,
Dollar General plans to open 675-700 new storegelodate an additional 200-250 stores. In theafigoarter ended April 28, 2000, we
opened 239 new stores, remodeled or relocatecoddsshnd closed 23 stores. On April 28, 2000, weraipd 4,510 stores.

Infrastructure Investments. Dollar General cont;itgemake significant investments in infrastructWie believe that these investments will
enable Dollar General to continue to aggressivetyvgts store base and continually improve its afing margin. We realize significant cost
efficiencies by locating our stores in close prayno our distribution centers. In 1999, we conpteconstruction of a new 1.2 million
square foot distribution center in Fulton, Misscamid completed expansions to existing distributienters in South Boston, Virginia and
Ardmore, Oklahoma. We plan to complete a 1.0 milguare foot distribution center in Alachua, Flariin the second half of 2000 and a
million square foot distribution center in ZanekilOhio in the first half of 2001.

MERCHANDISE

Dollar General stores offer a focused assortmenqtaefity, consumable basic merchandise in a nurobeore categories. In fiscal 1999,
national brand merchandise represented more thands@ur net sales, up from 35% in 1998.

We believe that our merchandising strategy genefatguent repeat customer traffic. We can offergday low prices to our customers in
large part because our buying staff negotiatesgorehase prices from our suppliers. We purchasenauchandise from a wide variety of
suppliers -- no supplier accounted for more thandd%ur purchases in fiscal 1999.

In order to fulfill Dollar General's commitment meaintain high in-stock levels of core merchandige generally limit our stock keeping
units, or SKUs, per store to approximately 3,5@@ni. We believe our risk of inventory obsolescéadew because we offer quality,
consumable basic merchandise. Our stores receikgharalise shipments weekly from our distributiontees.
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USE OF PROCEEDS

The exchange offer is intended to satisfy mostusfabligations under the registration rights agreenthat we entered into relating to the old
Notes. We will not receive any proceeds from thehexige offer. You will receive, in exchange for bldtes tendered by you in the excha
offer, new Notes in like principal amount. The dldtes surrendered in exchange for the new Notddwitetired and canceled and cannot be
reissued. Accordingly, the issuance of the new 8lati#l not result in any increase of our outstagditebt. The net proceeds from the offering
of the old Notes was approximately $198,168,00@rafeducting the discount to the initial purchaserd estimated offering expenses, and
those proceeds were used to repay our outstandorgtterm debt and for general corporate purposes.

CAPITALIZATION

The following table sets forth our consolidateditajzation at April 28, 2000 (unaudited) and aguated to give effect to the sale of the old
Notes and the use of the proceeds therefrom. Te should be read in conjunction with our consatkd financial statements and the nt

to those consolidated financial statements inc@tealr by reference herein and "Management's Dismussid Analysis of Financial Conditi
and Results of Operations" included elsewhereigpfospectus.

APRIL 28, 2000

(IN THOUSANDS)

Cash and cash equivalents.........ccccococeeveeee. L $ 28,397 $ 45,165
Short-term debt:
Short-term borrowings(1).....cccccoeevevvceeeeeee $ 181,400 $ 0
Current portion of long-term debt...............~ ... 1,554 1,554
Other short-term debt........ccocccovvvvee L 0 0
Total short-term debt........ccoceeeeee. L $ 182,954 $ 1,554
Long-term debt:
Senior unsecured NOtES.....cccvvvvvcvvcenes $ 0 $ 200,000
Other long-term debt.........ccooccveeeveeeeeee. 2,240 2,240
Total long-term debt.........cocceeeee.. L $ 2,240 $ 202,240
Shareholders' equity:
Preferred stock(2).....cccoovvvvveviieeeies $ 0 % 0
Common StOCK(3)..cvcvvveeiiiiiiieeiiiieeeeeee 164,155 164,155
Additional paid-in capital..............ccoeeeee.. L 235,619 235,619
Retained earnings......cccccceveeeeevevevieeeeeee 507,732 507,732
Total shareholders' equity.......cc..... .~ ... $ 907,506 $ 907,506
Total capitalization...........cooceeee. L $1,092,700 $1,111,300

(1) Consists primarily of borrowings under our $Xillion revolving credit facility. At June 20, 200we had $140 million of cash
borrowings under this revolving credit facility a&#08.5 million of cash borrowings under other stierm bank lines of credit. The net
proceeds from the sale of the Notes were usecpsyra substantial portion of these short-term lvairrgs.

(2) 10,000,000 shares authorized, $.50 stated vafuehich no shares were issued and outstandidgalt 28, 2000.

(3) 500,000,000 shares authorized, $.50 par valfughich 328,310,000 shares were issued and oulistguat April 28, 2000 (as adjusted to
reflect the 5 for 4 stock split effective May 220D).



SELECTED CONSOLIDATED FINANCIAL AND OPERATING DATA

The selected consolidated financial data of Ddlaneral for the five years ended January 31, 1®8@jary 31, 1997, January 30, 1998,
January 29, 1999 and January 28, 2000 are denigedthe audited consolidated financial statemehBotlar General. The audited
consolidated financial statements were auditedripe®aterhouseCoopers LLP for the fiscal years édd@muary 31, 1996 and 1997 and v
audited by Deloitte & Touche LLP for each of thestth most recent fiscal years. The consolidatediieh statements as of January 29, 1999
and January 28, 2000, and for each of the yedtsithree year period ended January 28, 2000 henceport therein, are incorporated by
reference in this prospectus. The selected finhdeia for each of the three-month periods ended 80, 1999 and April 28, 2000 are
derived from unaudited consolidated financial stegets. The unaudited consolidated financial statésniaclude all adjustments, consisting
of normal recurring items, which Dollar General'amagement considers necessary for a fair presemiatithe financial position and the
results of operations for these periods. The regattthe interim periods may not be indicativeha results for a full year. The unaudited
interim financial statements as of April 28, 200@ & pril 30, 1999, and each of the three-monthqairiending on these dates, are
incorporated by reference in this prospectus. Biieviing data should be read in conjunction withdihvgement's Discussion and Analysis of
Financial Condition and Results of Operations" Hrelconsolidated financial statements, includiregribtes thereto, included or incorporated
by reference in this prospectus.

THREE MONTHS

FISCAL YEAR ENDED JANUARY, ENDED APRIL,
1996 19 97 1998 1999 2000 1 999 2000
(AMOUNTS IN THO USANDS, EXCEPT NUMBER OF STORES, PER SHARE DATA ANDOPERATING DATA)
INCOME STATEMENT DATA:
Net sales .. $1,764,188 $2,13 4,398 $2,627,325 $3,220,989 $3,887,964 $ 8 44,593 $ 997,079
Gross profit.......... 503,619 60 4,795 742,135 905,877 1,097,791 2 25,947 272,709
Operating profit............. 148,907 18 9,676 235,543 289,264 349,302 57,896 70,831
Interest expense............. 7,361 4,659 3,764 8,349 5,157 879 1,278
Net income.........cc.c...... 87,818 11 5100 144,628 182,033 219,427 36,348 44,340
Earnings per common share(1):
BasiC......cccceeuviniene $ 039 % 041 $ 051 $ 065 $ 071 $ 013 $ 0.13
Diluted.......c.cccevenne 0.26 0.34 0.43 0.54 0.65 0.11 0.13
Cash dividends per common
S U=T () 0.04 0.05 0.07 0.08 0.10 0.03 0.03
Weighted average shares
outstanding(1):
BasiC......ccccoveveninene 272,842 27 5186 275,781 276,321 305,024 2 78,511 329,476
Diluted........ccovennnn 334,546 33 6,353 334,941 335498 336,963 3 36,376 334,399
BALANCE SHEET DATA:
Total assets................. $ 679,996 $ 71 8,147 $ 914,838 $1,211,784 $1,450,941 $1,3 25,426 $1,518,270
Long-term debt............... 3,278 2,582 1,294 786 1,200 647 2,240
Shareholders' equity......... 420,011 48 5529 583,896 725,761 925,921 7 87,447 907,506
SELECTED OPERATING DATA:
Gross margin................. 28.5% 28.3% 28.3% 28.1% 28.2% 26.8% 27.4%
Operating margin.... 8.4 8.9 9.0 9.0 9.0 6.9 7.1
Net income margin............ 5.0 5.4 5.5 5.7 5.6 4.3 4.4
Ratio of earnings to fixed
charges(2)........coceen. 5.7x 6.5x 8.2x 7.0x 7.2x 6.8x 7.1x
EBITDA(3)..ccoeevveeannnnn. $ 138,350 $ 17 4,152 $ 274,277 $ 342,376 $ 413,246 $ 72,722 $ 89,438

(1) As adjusted to give retroactive effect to aliranon stock splits.

(2) For purposes of computing the ratio of earnitagixed charges, earnings consists of incomeredfixes on income and fixed charges,
fixed charges consists of interest expense, anabidiz of debt discount and expense and one-thirérifil expense, deemed representative of
an estimate of the interest portion of rental espen

(3) EBITDA means operating profit plus depreciateord amortization. While EBITDA is not intendedrépresent cash flow from operations
as defined by generally accepted accounting priesifGAAP") and should not be considered as ait@idr of operating performance or
alternatives to cash flow (as measured by GAAR) aeasure of liquidity, the calculations of EBITRAntained herein are included to
provide additional information with respect to liGeneral's ability to meet its future debt seymapital expenditure, rental and working
capital requirements.
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Net cash provided by (used in) operating
ACHVItIES....ovveiiieieeeee e

Net cash used in investing activities.............

Net cash (used in) provided by financing
ACHVILIES....veee i

Return on average assets..

Return on average equity............ccccoeereenne

Number of retail stores at end of period..........

Net sales per selling square foot for
SAME-SLOreS......ovvvvivrrreeiieeeenes .

Change in same-store net sales

FISCAL YEAR ENDED JANUARY,

1996 1997 1998 1999 2000

(17,769) $170,091 $139,119 $218,610 $140,3
(60,521) (84,411) (73,889) (140,110) (85,5

49,589 (83,461) (64,665) (63,334) (18,3
14.4% 165% 17.7% 17.1% 16
236% 254% 27.0% 27.8% 26
2,416 2,734 3,169 3,687 4.2

$ 129 $ 135 $ 141 $ 148 $ 1
5.1% 8.2% 8.4% 8.3% 6
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following section is substantially similar teet"Management's Discussion and Analysis of Firar@ondition and Results of Operatiol
sections in our most recent Annual Report on FobAKland our most recent Quarterly Report on Fora@Ql@vhich have been filed with the
SEC. You should read this section together withctiresolidated financial statements included in ¢hr@ports. To obtain a copy of our most
recent Annual Report and Quarterly Report, see llabke Information.”

The following text contains references to years12@D00, 1999, 1998 and 1997 which represent fiseals ending February 1, 2002,
February 2, 2001, January 28, 2000, January 29, January 30, 1998, respectively. Referemcteetfirst quarter of 2000 and the first
quarter of 1999 represent the fiscal quarters endjpril 28, 2000 and April 30, 1999, respectivelhis discussion and analysis should be
read with, and is qualified in its entirety by, tt@nsolidated financial statements and the no&etb.

GENERAL

During 1999, Dollar General achieved record satesemrnings and continued its rapid pace of neve gipenings. From 1995 through 1999,
we had a compound annual growth rate of 21.8% tirsales and 24.4% in net income. For the first guanf 2000, net sales increased 18.1%
as compared to the same period in 1999 and nemiadocreased 22.0% over the comparable 1999 period.

For the twelfth consecutive year, we increasedatat number of store units. We opened 646 nevestor 1999, compared with 551 in 1998
and 468 in 1997. In 1999, we remodeled or reloca@gistores, compared with 351 in 1998 and 19®8v1During the last three years, we
opened, remodeled or relocated 2,620 stores, atinguor approximately 60% of the total stores &damuary 28, 2000. At April 28, 2000,
we operated 4,510 stores as a result of openingn@@3stores, remodeling or relocating 87 storeschmging 23 stores in the first quarter of
2000. In 2000, we anticipate opening an aggregébet® 700 new stores and relocating approximat@/td 250 existing stores. We will
continue to focus on opening stores within 200 snd&our distribution centers.

The new store additions and relocations in 1999thraligh the first quarter of 2000, net of 62 ctbstores, added an aggregate of
approximately 6.9 million selling square feet ta tatal sales space, providing us with an aggregiégproximately 30.6 million selling
square feet at April 28, 2000. Our average storasumed approximately 6,800 selling square feetpail 28, 2000, 6,700 selling square fee
fiscal year end 1999 and 6,400 selling squaredefiscal year end 1998 and 1997.

In 1998, we introduced a preferred developmentiamgo support continued new store growth. Thig@m enables us to partner with
established development firms to build stores imkeiz where existing, acceptable retail space @vaifable. We opened 141 new stores
through this program in 1999 and 50 new store®®81In 2000, we plan to open approximately 200gored development stores. In 1999,
the average size of a new preferred developmerd storeased to approximately 7,700 selling sqéeeefrom 6,500 in 1998.

In the second quarter of 1999, we completed a #80sQuare foot expansion of our Ardmore, Oklahomaildution center. In the third
quarter of 1999, we opened our seventh distributenter, a 1.2 million square foot facility locaiad~ulton, Missouri. This opening was
achieved with minimal disruption to the flow of rebandise to stores. We plan to open an eighthlalision center in Alachua, Florida in the
second half of 2000. Continuing to support ourdbpgrowing store base and improving distributidficeencies, we intend to open our ninth
distribution center in Zanesville, Ohio in the fitalf of 2001. On April 19, 2000, we announced ¢husing of our Homerville, Georgia
distribution center. This 500,000 square foot ficis being closed because the physical conswsaifithe facility prevent it from adequately
serving the needs of the Dollar General storegpphes.

During 1999, we developed a new distribution centerchandise replenishment system, expanded elxttata interchange capabilities ¢
installed a new transportation management systamgmve routing and loading efficiencies. In 200@& began the twgear implementatio
of a new store technology
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platform. In the first half of 2000, we installegister, more reliable flatbed scanners in all stdrethe second quarter of 2000, we have
initiated a register replacement program for emgsstores. We plan to install new registers in apipnately 1,700 stores in 2000 and in all
remaining stores in 2001. We also plan to estalaliperpetual inventory system in approximately #@%ur stores by year-end. These
upgrades will enable us to gather more accurats sadd inventory information and to expand thézatilon of automatic inventory
replenishment. In addition to replacing several imistrative legacy systems, we will also upgradefmancial and human resources systems
to improve processes and enhance reporting caedili

RESULTS OF OPERATIONS

The nature of our business is seasonal. Histoyicallr sales in the fourth quarter have been higier our sales in each of the first three
quarters of the fiscal year. Thus, our expensasi@a greater extent our operating income, vargusrter. Results of a period shorter than a
full year may not be indicative of results expediadthe entire year. Furthermore, comparing anyogeto a period other than the same pe

of a previous year may reflect the seasonal natioair business.

Three Months Ended April 28, 2000 and April 30, 199

Net Sales. Net sales for the first three montH2000 increased $152.5 million, or 18.1%, to $99iiillion from $844.6 million for the
comparable period in 1999. The increase resultad 858 net additional stores being in operatioofapril 28, 2000, as compared with
April 30, 1999, and an increase of 4.0% in sameestales. The increase in same-store sales fohthe months ended April 28, 2000 was
primarily driven by continued improvements in oonsumable basic merchandise mix. Same-store saleshgresulted in a 5.7% increase
for the same period last year, which was driveiniggroved in-stock levels and improvements in ourstonable basic merchandise mix. We
define same-stores as those stores which were djpefiere the beginning of the prior fiscal year aridch have remained open throughout
both the prior and current fiscal years.

During the second quarter of 2000, we are plantorgpnvert all stores to a new merchandise laydpproximately 500 new items will be
added to the new store layout and approximatelyit&®@s will be deleted. While we are excited alibetprospects of the new merchandising
program, management anticipates sales will be hedjaimpacted while the stores move fixtures aetitse new layout. For the second
quarter of 2000, management anticipates net saliesitease 12-14% and same-store sales to be apyateky flat.

Gross Profit. Gross profit for the first three munbf 2000 was $272.7 million, or 27.4% of net satompared with $225.9 million, or 26.8%
of net sales, in the same period last year. Highamkup, lower shrinkage accrual and lower distidouaind transportation expense are the
primary reasons for this increase. Managementipat&s gross profit as a percentage of net saliestease slightly for the second quarter of
2000 primarily as a result of higher initial markop purchases.

Selling, General and Administrative Expense. Sgllgeneral and administrative ("SG&A") expensethar first three months of 2000 totaled
$201.9 million, or 20.3% of net sales, compared\8it68.1 million, or 19.9% of net sales, during tbenparable period last year. Total
SG&A expense increased primarily as a result of &&8additional stores being in operation as corh&r the comparable three-month
period last year. Lower than expected sales algatively impacted SG&A expense as a percentagetosales in the first quarter of 2000.
For the second quarter of 2000, management anési@G&A as a percentage of net sales to increaspared to the second quarter of 1999
as a result of flat same-store sales.

Interest Expense. Interest expense increased 3ondillion in the first quarter of 2000, as compate0.9 million during the comparable
period last year. This increase is the result ghér short-term borrowings primarily due to theurgihase of $65.5 million of common stock
in the first quarter. Management anticipates irgeexpense to be slightly higher as a percentagetdaales for the second quarter of 2000
compared with the second quarter of 1999.
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Provision for Taxes on Income. The effective incdmerate was 36.25% for the three-month periodedmpril 28, 2000 and April 30,
1999. Management anticipates the rate to be appaigly 36.25% for the second quarter of 2000.

Fiscal Years Ended January 28, 2000, January 29, 99 and January 30, 1998

Net Sales. Net sales totaled $3.89 billion for 198022 billion for 1998 and $2.63 billion for 199these totals represent annual increas:
20.7% in 1999, 22.6% in 1998 and 23.1% in 1997 s€hrcreases resulted from 607 net new stores aarhe-store net sales increase of
6.4% in 1999, 518 net new stores and a same-stbigafes increase of 8.3% in 1998, and 435 netstenes and a same-store net sales
increase of 8.4% in 1997. The increase in same-si@les for 1999 resulted from continued improvemgnour consumable basic
merchandise mix and improved in-stock levels. Tdmaes-store sales increase for 1998 was primarilyedrby the addition of 700 faster-
turning consumable items to the merchandise mixrafutbishing more than 2,400 stores to a new pypwreflecting a 65% hardlines/35%
softlines space allocation versus the previous 50%/allocation. In 2000, management anticipates safles will increase at least 20% and
same-store sales will increase 5 to 7%.

Gross Profit. Gross profit for 1999 was $1.10 billicompared with $905.9 million in 1998 and $74#&illion in 1997. Gross profit as a
percentage of net sales was 28.2% for 1999 compeite®8.1% for 1998 and 28.3% for 1997. The 1988uit includes an increase in
distribution expense as a percentage of net saiscting higher occupancy costs due to operatimgadditional distribution center. This
increase was partially offset by lower markdownd saventory shrinkage, both as a percentage o$alets. The 1998 result reflects an
increase in inventory shrinkage as a percentagetofales offset slightly by reduced distributiapense as a percentage of net sales and
higher initial mark-up. In 1999, inventory shrinkagas 2.2% of net sales compared with 2.5% in E9@B2.2% in 1997. In 2000,
management anticipates gross margin will decrdaglyg, reflecting higher distribution center exypse associated with operating an
additional distribution center and lower initial rkap on purchases.

Selling, General and Administrative Expense. TB@RA expense as a percentage of net sales was 18.8989, compared with 19.1% in
1998 and 19.3% in 1997. SG&A expense for 1999 wad8% million, compared with $616.6 million in 1988d $506.6 million in 1997. In
1999, the higher SG&A expense as a percentaget shtes resulted primarily from higher store laaond rent expense. In 1998, the lower
SG&A as a percentage of net sales resulted priynfadin (a) lower advertising costs through the @hation of the December direct-mail
circular and (b) lower employee incentive compengatffset slightly by an increase in workers' cangation expense. All other SG&A
expense categories as a percentage of net salagmeshrelatively flat. In 2000, management antitdpdeveraging SG&A expense as a
percentage of net sales resulting in a modest ingonent in operating margin.

Interest Expense. In 1999, interest expense wasrlion compared with $8.3 million in 1998 and.83nillion in 1997. The decreased
interest expense in 1999 resulted primarily fromdoaverage short-term borrowings as a result sifi caceived from sale/leasebacks. The
increased interest expense in 1998 resulted piiyrfaoim increased short-term borrowings used tarfice the additional inventory required to
supply two new distribution centers and 518 net sewes and from the timing of our repurchase ofimmn stock. Daily average total debt
outstanding equaled $132.9 million during 1999 cared with $153.2 million in 1998 and $74.8 million1997. Management expects that
interest expense as a percentage of net sale®@0n&ill be higher, reflecting increased costs asged with financing greater capital
expenditures.

Provision for Taxes on Income. The effective incdmerates for 1999, 1998 and 1997 were 36.2% 98%2d 37.6%, respectively. The
effective tax rate decreased between 1997 and i8®@rily as a result of effective tax planningastigies. The 1998 effective tax rate also
reflects a one-time tax benefit resulting from ¢hange of state of incorporation to Tennessee ftemtucky. Management anticipates the
effective tax rate for 2000 to be approximately236.

Net Income. For the fourth consecutive year, wegased net income by more than 20%. In 1999, wehie totaled $219.4 million (a 20.5
increase), compared with $182.0 million (a 25.9%ease) in
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1998 and $144.6 million (a 25.6% increase) in 1982000, management anticipates earnings to iseratleast 20%.

Return on Equity and Assets. The ratio of net inedamaverage shareholders' equity was 26.6% in,X@88pared with 27.8% in 1998 and
27.0% in 1997. Return on average assets was 16.9%009 compared with 17.1% in 1998 and 17.7% irv199

LIQUIDITY AND CAPITAL RESOURCES

Working Capital. Working capital was $584.0 milliahApril 28, 2000, compared with $486.4 millionAgdril 30, 1999. Working capital
increased to $623.2 million in 1999, compared Wi123.8 million in 1998 and $359.0 million in 199he ratio of current assets to current
liabilities (current ratio) was 2.1 at April 28, @D and 2.3 at January 28, 2000, compared witht1A@@l 30, 1999 and January 28, 2000 and
2.2 at January 30, 1998.

Cash Flows from Operating Activities. Net cash ulsg@perating activities totaled $105.0 million uhgr the first three months of 2000,
compared to $126.4 million for the comparable ptast year. The decrease in use of cash was piyritae result of a smaller increase in
inventories this year as compared to last yeareéxehse in existing store inventories and lowdridigion center inventories partially offset
the increased inventory required to support opegadb8 additional stores and one additional distidm center.

Net cash provided by operating activities was $440illion in 1999, compared with $218.6 million 1998 and $139.1 million in 1997. Tt
decrease in net cash was primarily driven by dee@accrued expenses as a result of the advamedgactin 1998 from the sale/leasebacks
of the South Boston, Virginia distribution cent&pansion and the Ardmore, Oklahoma distributionteenn 1998, the increased cash
generated from net income before depreciation a&ferded taxes was offset partially by the increasedntory levels required to stock the
Indianola, Mississippi and Villa Rica, Georgia distition centers, the 518 net new stores and thebasic apparel program.

Cash Flows from Investing Activities. Net cash ubgdnvesting activities totaled $45.4 million dugithe first three months of 2000,
compared to $9.0 million in the comparable perixst year. The increase in cash used by investiigtas was primarily the result of
proceeds received in 1999 from the sale/leasebiattie South Boston, Virginia distribution centepexsion. Current period cash used
resulted from $45.5 million in capital expendityrpemarily in connection with opening 239 new st®during the first three months of 2000.

Capital expenditures in 1999 totaled $152.7 millicompared with $140.3 million in 1998 and $107ilfiom in 1997. We opened 646 new
stores and relocated or remodeled 409 stores@gtat$74.4 million in 1999. Capital expenditufesnew, relocated and remodeled stores
totaled $61.6 million and $39.4 million during 1988d 1997, respectively.

Distribution-related capital expenditures totald@$® million in 1999, resulting primarily from cesassociated with the 450,000 square foot
expansion of the Ardmore, Oklahoma distributionteeand the purchase of new delivery trailers.988, we spent $45.9 million, primarily
on costs associated with the 484,000 square fquaresion of the South Boston, Virginia distributimenter and the purchase of new delivery
trailers. In 1997, we spent $26.2 million, primgidn costs associated with the expansion of thétSaibe, Kentucky distribution center and
the purchase of new delivery trailers.

During 1998, we entered into agreements to selleaskeback the Ardmore, Oklahoma distribution aefiteluding the expansion) and the
expansion of the South Boston, Virginia distribataenter. We received cash advances on thesevdaileds were included in accrued
expenses as of January 29, 1999. During 1999 aihstreiction of these expansions was completed aneeorded the sales of these
properties.

Capital expenditures during 2000 are projectecetafiproximately $270-280 million. This includes apgmately $202 million for new
stores, remodels and relocations, including $12Ramifor the construction of company-owned storgsproximately $18 million for
upgrading existing stores to the new
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technology platform; and approximately $17 millimm transportation equipment and logistics techggldVe anticipate funding 2000 capital
expenditures with cash flow from operations, bolirms under existing credit facilities and the prexte of this offering.

Cash Flows from Financing Activities. Total deb®gqtril 28, 2000 (including current maturities arftbst-term borrowings) was $185.2
million, compared with $114.9 million at April 32999. Total debt at January 28, 2000 was $2.4anilicompared with $1.5 million in 1998
and $24.7 million in 1997. Long-term debt at A28, 2000 and January 28, 2000 was $2.2 million&ind million, respectively, compared
with $0.6 million, $0.8 million and $1.3 millionespectively, at April 30, 1999, January 29, 1998 demuary 30, 1998. The average daily
short-term debt was $132.9 million in 1999, comdargth $153.2 million in 1998 and $74.8 million 1997. We paid off all short-term
borrowings at fiscal year end 1999 with internglgnerated funds.

Because of the significant impact of seasonal lyyfior example, spring and December holiday puretiasur working capital requirements
vary significantly during the year. In 1999, thesarking capital requirements were financed by stemin borrowings under our $175 million
revolving credit agreement (the "revolver") andssgel bank lines of credit totaling $105 millionJanuary 28, 2000. We had short-term
borrowings of $181.4 million outstanding as of A28, 2000 and $113.6 million as of April 30, 19@ur maximum outstanding short-term
indebtedness in 1999 was $218.8 million in Noveril®99, compared with $312.6 million in October 1998asonal bank lines of credit are
subject to renewal on various dates throughout 2800 we currently anticipate that these agreenwifitbe renewed. Management believes
the existing revolver and seasonal bank lineshvelsufficient to fund its working capital requiremi&in 2000. Seasonal working capital
expenditure requirements will continue to be meduigh cash flow provided by operations supplemehtethe revolving credit/term loan
facility and short-term bank lines of credit.

In the first quarter of 2000, we repurchased appnately 3.6 million shares of common stock for ggregate purchase price of $65.5
million. In 1999, we repurchased approximately rdiBion shares of common stock for an aggregatetpase price of $50.7 million. Under
the current authorization from the Board of Direstave can repurchase approximately 1.4 millionitamithl shares.

MARKET RISK

We are subject to market risk from exposure to gkarin interest rates based on our financing, timgegind cash management activities. We
utilize a credit facility to fund seasonal workiogpital requirements which is comprised of variahte debt.

With certain instruments entered into for othemtlrading purposes, we have exposure to markefarsthanges in interest rates primarily
related to our revolving and seasonal lines ofitatt certain lease obligations. Under these alibgs, we have cash flow exposure due to
our variable interest rates.

We seek to manage this interest rate risk throbghuse of interest rate swaps. In 1999, we entatednterest rate swap agreements totaling
$200 million which are scheduled to be in placetigh February 2001, at which time the counterpatiave the option to extend the
agreements through 2002. These swap agreemen@rgeacbur floating interest rate exposure to a firéerest rate. We will pay a weighted
average fixed rate of 5.14% on the $200 millionomdl amount. The fair value of the interest rates agreements was $2.9 million at April
28, 2000. These swap agreements replaced fouegtterte swap agreements totaling $200 millionexatanging floating rate exposure to a
fixed interest rate.

A 1% change in interest rates would have resutieadpre-tax expense fluctuation of approximatelyg$8illion and $1.5 million in 1999 and
1998, respectively. In 2000, we do not anticiphate éxpense fluctuation to vary materially from &stimated impact on 1999.

EFFECTS OF INFLATION AND CHANGING PRICES

We believe that inflation and/or deflation had amial impact on our overall operations during 196998 and 1997. In particular, the effect
of deflation on cost of goods sold has been miniasaleflected by the small fluctuations in LIFOam®s in 1999, 1998 and 1997.
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ACCOUNTING PRONOUNCEMENTS

We will adopt Statement of Financial Accountingrétards (SFAS) No. 133, "Accounting for Derivativestruments and Hedging Activitie:
for the fiscal year ending February 1, 2002. Weiatthe process of analyzing the impact of the ddapof this Statement. We will adopt S|
Staff Accounting Bulletin No. 101, "Revenue Recaigmi in Financial Statements," during the quartested February 2, 2001. We do not
expect this Bulletin to have a material impact an financial statements.

YEAR 2000

To date, we have not experienced any major comgystem problems or interruptions of our businetsed to Year 2000 issues. Our Year
2000 remedial efforts cost approximately $510,000s expense excludes the costs of previously gldsoftware implementations and the
salaries of existing employees involved in the Y2@00 remedial efforts. Costs were expensed whaniied. Although we do not anticipate
any material future problems related to Year 2@30es, there is no guarantee that such problemsatiarise in the future. We do, however,
maintain a comprehensive business continuity glahdddresses potential business interruptions asithe occurrence of unidentified Year
2000 issues.

CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STA TEMENTS

We have incorporated by reference or made forwao#lihg statements in this prospectus, and may rotiler written or oral statements with
the approval of an authorized executive officeDoflar General, that are subject to risks and uaagies. Forward-looking statements
include those statements preceded by, followedrhlyad otherwise include the words or phrases:iéek," "expects,” "anticipates,”

"projects," "intends," "should result," "estimates”other similar expressions. For those statemem@slaim the protection of the safe harbor

for forward-looking statements contained in thev&@e Securities Litigation Reform Act of 1995.

You should understand that the following importeutors, in addition to those discussed elsewtretki$ prospectus and the documents
which are incorporated herein by reference, coffletathe future results of Dollar General and dochuse those results to differ materially
from those expressed in our forward-looking statesie

- general transportation and distribution delaystarruptions;

- inventory risks due to shifts in market demand;

- changes in our product mix;

- interruptions in the business of our suppliers;

- fuel price and interest rate fluctuations;

- costs and delays associated with building, ogeaitd operating new distribution centers and stores

- increased competition;

- ability to continue to purchase inventory on fealile terms and to accomplish new merchandisiriivies; and

- conditions affecting the availability, acquisitiand development of real estate and our abilightain leases on favorable terms.

Caution should be taken not to place undue relianc®rward-looking statements, since the statesgm¢ak only as of the date they are
made. We undertake no obligation to publicly upaateevise any forward-looking statement, whetteeaaesult of future events, new
information or otherwise. Additional informationromerning the risks and uncertainties listed abowkaher factors you may wish to
consider are set forth in our Annual Report on F&f¥K for the year ended January 28, 2000 and eo#dparts we file from time to time with
the SEC. See "Available Information.”
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THE EXCHANGE OFFER
PURPOSE AND EFFECT OF THE EXCHANGE OFFER

We sold the old Notes on June 21, 2000 to Cred#sgurirst Boston Corporation, Merrill Lynch, Pieré&enner & Smith Incorporated, Banc
of America Securities LLC and Wachovia Securitles, pursuant to a purchase agreement. Thesd jpitiahasers subsequently sold the old
Notes to "qualified institutional buyers," as defihin Rule 144A under the Securities Act, in ratiaon Rule 144A

As a condition to the initial sale of the old NqtB®llar General, its subsidiaries that guarantéed\otes and the initial purchasers entered
into a registration rights agreement. Pursuartiéarégistration rights agreement, we agreed to:

- file an exchange offer registration statemenhwlie SEC on or prior to 90 days after the origissilie date of the old Notes,

- use our reasonable best efforts to have the egehaffer registration statement declared effedtiv¢éhe SEC within 180 days after the
original issue date of the old Notes,

- unless the exchange offer would not be permitiedpplicable law or SEC policy, commence the ergeeaoffer and use our reasonable best
efforts to issue on or prior to 40 days after thgedbn which the exchange offer registration statdrhas been declared effective by the SEC,
exchange new Notes in exchange for all old Noteddeed prior thereto in the exchange offer, and

- if obligated to file a shelf registration statemeuse our reasonable best efforts to file thdf sbgistration statement with the SEC as
promptly as practicable but in no event more thawl&ys after such filing obligation arises andhteréafter cause the shelf registration
statement to be declared effective by the SEC @wpily as practicable thereafter.

The registration rights agreement provides thatillebe required to pay additional interest on té Notes over and above the regular
interest of the old Notes:

- if on or prior to 90 days following the originakue date of the old Notes or the date on whiclhegmme obligated to file a shelf registration
statement, neither the exchange offer registraiatement nor a shelf registration statement hes bked with the SEC;

- if on or prior to 180 days following the origingkue date of the old Notes or the date on whietbecome obligated to file a shelf
registration statement, neither the exchange offgistration statement nor a shelf registratiotest@nt has been declared effective by the
SEC;

- if on or prior to 40 days after the date on which exchange offer registration statement has teelared effective, the exchange offer has
not been consummated; or

- if after either the exchange offer registratitetament or the shelf registration statement iaded effective, (a) such registration statement
thereafter ceases to be effective, or (b) suctstegion statement or the related prospectus ceéadesunable (except as permitted in the
registration rights agreement) in connection witbrenges of the Notes or resales of transfer céstrisecurities, as applicable during the
periods specified therein because either (x) ampeoccurs as a result of which the related prasgdorming part of such registration
statement would include an untrue statement oftenahfact or omit to state a material fact neaeg$o make the statements therein in the
light of the circumstances under which they wergenaot misleading, or (y) it shall be necessargn@nd such registration statement or
supplement the related prospectus to comply wighScurities Act or the Exchange Act or the respecules thereunder.

Once we complete this exchange offer, we will nogler be required to pay additional interest onatldeNotes.
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We agreed to issue and exchange the new Note#l fidd &otes validly tendered and not validly witlagvn prior to the expiration of the
exchange offer. A copy of the registration righgseement has been filed as an exhibit to the magish statement which includes this
prospectus. The filing of the registration statehigiintended to satisfy most of our obligationslenthe registration rights agreement and the
purchase agreement.

The term "holder" with respect to the exchangerafieans any person in whose name old Notes arsteegil on the trustee's books or any
other person who has obtained a properly compladed power from the registered holder, or any pergoose old Notes are held of record
by The Depository Trust Company (the "Depositany"[@TC") who desires to deliver the old Notes bykeentry transfer at DTC.

TERMS OF THE EXCHANGE OFFER

Based on the terms and conditions in this prosgeatdl in the letter of transmittal, we will issule@®O0 principal amount of new Notes in
exchange for each $1,000 principal amount of ontsiey old Notes properly surrendered pursuantécetichange offer and not withdrawn
prior to the expiration date. Old Notes may beesdered only in integral multiples of $1,000. Theri and terms of the new Notes are the
same as the form and terms of the old Notes, exhapt

- the new Notes will be registered under the Seesrict and, therefore, the new Notes will not Hegends restricting the transfer of the |
Notes anc

- holders of the new Notes will not be entitledatty of the registration rights and additional ietgrof holders of old Notes under the
registration rights agreement, which will terminafeon the consummation of the exchange offer.

The new Notes will evidence the same indebtednetiseaold Notes, which they replace, and will lseiézl under, and be entitled to the
benefits of, the same indenture that authorizedsthgance of the old Notes. As a result, both saiéNotes will be treated as a single class of
debt securities under the indenture.

As of the date of this prospectus, $200 milliomgyregate principal amount of the old Notes istantting. Solely for reasons of
administration, we have fixed the close of busir@ss 2000 as the record date for the exchange fwifgourposes of determining the persons
to whom this prospectus and the letter of transinitill be mailed initially. There will be no fixetecord date for determining holders of the
old Notes entitled to participate in this exchangfer.

In connection with the exchange offer, the indemgwverning the Notes does not give you any apgrarsdissenters' rights. We intend to
conduct the exchange offer in accordance with tbgigions of the registration rights agreement #nedapplicable requirements of the
Securities Exchange Act of 1934, as amended (tkeH&nhge Act") and the related SEC rules and reiguist

For all relevant purposes we will be regarded asnigeaccepted properly surrendered old Notes ifvahen we give oral or written notice of
our acceptance to the exchange agent. The exclagiege will act as agent for the surrendering hal@émold Notes for the purposes of
receiving the new Notes from us.

If you surrender old Notes in the exchange offey will not be required to pay brokerage commissionfees. In addition, subject to the
instructions in the letter of transmittal, you wilbt have to pay transfer taxes for the exchangddoNotes. We will pay all charges and
expenses, other than certain applicable taxesidedannder "--Fees and Expenses.”

EXPIRATION DATE; EXTENSIONS; AMENDMENTS

We will keep the exchange offer open for not I&s81t30 days, or longer if required by applicable, lafter the date that we first mail notice
of the exchange offer to the holders of the oldddofhe "expiration date" is 5:00

p.m., New York City time on, 2000 unless we extdmexchange offer, in which case the expiratiate ¢ the latest date and time to which
we extend the exchange offer.
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In order to extend the exchange offer, we will
- notify the exchange agent of any extension by araritten notice and

- issue a press release or other public announdesich would include disclosure of the approximatenber of old Notes deposited and
which would be issued prior to 9:00 a.m., New YGiky time, on the next business day after the jesly scheduled expiration date.

We reserve the right
- to delay accepting any old Notes,
- to extend the exchange offer,

- to terminate or amend the exchange offer, andoctpt for exchange any old Notes not previoustgpted for exchange, upon the
occurrence of any of the events set forth in "-nditons of the Exchange Offer" by giving oral oritten notice to the exchange agent or

- to waive any conditions or otherwise amend theharge offer in any respect, by giving oral or teritnotice to the exchange agent.

Any delay in acceptance, extension, terminatioarnendment will be followed as soon as practicapla press release or other public
announcement or post-effective amendment.

If the exchange offer is amended in a manner détexhby us to constitute a material change, weprdmptly disclose that amendment by
means of a prospectus supplement or post-effeathendment that will be distributed to the hold&ve. will also extend the exchange offer
for a period of five to ten business days, depandimon the significance of the amendment and theneraof disclosure to the holders, if the
exchange offer would otherwise expire during tlve fio ten business day period.

We will have no obligation to publish, advertiseotinerwise communicate any public announcemenhypfielay, extension, amendment or
termination that we may choose to make, other Hyamaking a timely release to an appropriate nayesay.

INTEREST ON THE NEW NOTES

The new Notes will accrue cash interest on the sames as the old Notes at the rate of 8 5/8% par from June 21, 2000, payable semi-
annually in arrears on June 15 and December 1&df gear, commencing December 15, 2000. Old Nateepded for exchange will not
receive accrued interest thereon at the time diaxge. However, each new Note will bear intereshfthe most recent date to which interest
has been paid on the old Notes, or if no interastbeen paid on the old Notes or the new Notes) fine 21, 2000.

RESALE OF THE NEW NOTES

We believe that you will be allowed to resell thewnNotes to the public without registration under Securities Act, and without delivering a
prospectus that satisfies the requirements of @ead of the Securities Act, if you can make th@resentations set forth above under
"Summary -- Summary of the Terms of the ExchanderOf Procedures for Participating in the Excha@dfer" on page 4. However, if you
intend to participate in a distribution of the nB\ates, you must comply with the registration regmients of the Securities Act and deliver a
prospectus, unless an exemption from registratiathierwise available. In addition, you will be mdb to additional restrictions if you are an
"affiliate" of Dollar General as defined under Rdlg5 of the Securities Act. You will be requiredrépresent to Dollar General in the letter of
transmittal accompanying this prospectus that yeetrthese conditions exempting you from the regfistn requirements.

Our belief is based on interpretations of the S&ther exchange offers that the SEC expressedrire of its no-action letters to other
issuers in exchange offers like ours. However, axemot asked the
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SEC to consider this particular exchange offehan¢ontext of a no-action letter. Therefore, yonnca be certain that the SEC will treat it in
the same way it has treated other exchange offdteipast.

A broker-dealer that has bought old Notes for markaking or other trading activities must delivgoraspectus in order to resell any new
Notes it has received for its own account in thehexige. This prospectus may be used by a t-dealer to resell any of its new Notes. We
have agreed in the registration rights agreemesénal this prospectus to any broker-dealer thatestg copies in the letter of transmittal for a
period of up to 180 days after the registratiomesteent relating to this exchange offer is decla#elctive. See "Plan of Distribution” for mc
information regarding broker-dealers.

PROCEDURES FOR TENDERING
General Procedures
If you wish to surrender old Notes, you must
- complete, sign and date the letter of transmittah facsimile thereof,
- have the signatures guaranteed if required byetiter of transmittal and

- mail or deliver the letter of transmittal or tfaesimile to the exchange agent at the addressaapgebelow under "-- Exchange Agent" for
receipt prior to the expiration date.

In addition, either
- certificates for your old Notes must be receibgdhe exchange agent along with the letter ofsmattal,

- a timely confirmation of a book-entry transfertbé old Notes into the exchange agent's accoudT & pursuant to the procedure for book-
entry transfer described below, must be receivethbyexchange agent prior to the expiration date or

- you must comply with the procedures describedwelnder "-- Guaranteed Delivery Procedures."

THE METHOD OF DELIVERY TO THE EXCHANGE AGENT OF OLINOTES, THE LETTER OF TRANSMITTAL AND ALL OTHER
REQUIRED DOCUMENTS IS AT YOUR ELECTION AND RISK. ISTEAD OF DELIVERY BY MAIL, IT IS RECOMMENDED THAT
YOU USE AN OVERNIGHT OR HAND DELIVERY SERVICE, PRARLY INSURED. IN ALL CASES, YOU SHOULD ALLOW
SUFFICIENT

TIME TO ASSURE DELIVERY TO THE EXCHANGE AGENT BEFORTHE EXPIRATION DATE. DO NOT SEND THE LETTER OF
TRANSMITTAL OR ANY OLD NOTES TO US. YOU MAY REQUESTHAT YOUR BROKER, DEALER, COMMERCIAL BANK,
TRUST COMPANY OR NOMINEE PERFORM THESE TRANSACTIONF®R YOU.

If you do not withdraw your surrender of old Nofg®r to the expiration date, you will be regardedagreeing to surrender the old Notes in
accordance with the terms and conditions in thierof

If you are a beneficial owner of the old Notes godr old Notes are held through a broker, deatemroercial bank, trust company or other
nominee and you want to surrender your old Notes,should contact your intermediary promptly argtruct it to surrender the old Notes
your behalf.

Signatures and guarantee of signatures

Signatures on a letter of transmittal or a notitwithdrawal described below under "-- WithdrawélT@nders," as the case may be, generally
must be guaranteed by an eligible institution. ¥an submit a letter of transmittal without guararifeyou surrender your old Notes (1) as a
registered holder and you have not completed tleitbed "Special Delivery Instruction” on the lettof transmittal or (2) for the account of
an eligible institution. In the event that signasion a letter of transmittal or a notice of withelal are required to be guaranteed, the
guarantee must be made by

- a member firm of a registered national securitieshange or of the National Association of SemsiDealers,
- a commercial bank or trust company having arceftir correspondent in the United States or
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- an "eligible guarantor institution" within the ar@ng of Rule 17Ad-15 under the Exchange Act wiisch member of one of the recognized
signature guarantee programs identified in thedett transmittal.

If you sign the letter of transmittal even thougiuyare not the registered holder of any old Nasted in the letter of transmittal, your old
Notes must be endorsed or accompanied by a propemypleted bond power, signed by the registeredenaxactly as the registered hold
name appears on the old Notes.

In connection with any surrender of old Notes ifirdve certificated form, if you sign the lettef transmittal or any old Notes or bond
powers in your capacity as trustee, executor, aidtnator, guardian, attorney-fiact, officer of a corporation or if you are othéseacting in
fiduciary or representative capacity, you shoultiégate this when signing. Unless waived by us, ymst submit with the letter of transmittal
evidence satisfactory to us of your authority tbia¢he particular capacity.

The exchange agent and DTC have confirmed thafiaagcial institution that is a participant in DB&ystem may utilize DTC's automated
tender offer program to surrender old Notes.

Acceptance of tenders

All questions as to the validity, form, eligibilifincluding time of receipt), acceptance and wittvdal of surrendered old Notes will be
determined by us in our sole discretion, which Wwélfinal and binding.

We reserve the absolute right to reject any andldINotes not properly surrendered, nor will weegat any old Notes if our acceptance of
them would, in the opinion of our counsel, be urfldwWe also reserve the right to waive any defeategularities or conditions of surrender
as to particular old Notes.

Unless waived, you must cure any defects or iraifigs in connection with surrenders of old Noigthin the time period we determine.
Although we intend to notify holders of defectsmegularities in connection with surrenders of bldtes, neither we, the exchange agent nor
anyone else will be liable for failure to give thistice. Surrenders of old Notes will not be deeneeldave been made until any defects or
irregularities have been cured or waived.

We do not currently intend to acquire any old Ndted are not surrendered in the exchange offey file a registration statement to permit
resales of any old Notes that are not surrendaneslipnt to the exchange offer. We reserve the igbitir sole discretion to purchase or m
offers for any old Notes that remain outstandirtgrathe expiration date. To the extent permittedidy, we also reserve the right to purchase
old Notes in the open market, in privately negetfiatransactions or otherwise. The terms of anyréuypurchases or offers could differ from
the terms of the exchange offer.

Effect of surrendering old Notes
By surrendering old Notes pursuant to the excharfige, you will be telling us that, among othentds,
- you have full power and authority to surrendetl, @issign and transfer the old Notes surrendered,

- we will acquire good title to the old Notes bemgrendered, free and clear of all security intstdens, restrictions, charges, encumbrar
conditional sale agreements or other obligatiotatirg to their sale or transfer, and not subjeciry adverse claim when the old Notes are
accepted by us,

- you are acquiring the new Notes in the ordinamyree of your business,
- you have no arrangement or understanding withpamgon to participate in the distribution of trewnNotes,
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- you are not an "affiliate," as defined in Rulés4fhder the Securities Act, of Dollar General byou are an affiliate, you will comply with
the registration and prospectus delivery requirdmehthe Securities Act to the extent applicable,

- you acknowledge and agree that if you are nabldr-dealer, you are not engaged in, and you dintend to be engaged in, the
distribution of new Notes,

- you acknowledge and agree that if you are a birdkaler registered under the Exchange Act or yeparticipating in the exchange offer

for the purpose of distributing the new Notes, yaust comply with the registration and prospectdively requirements of the Securities /

in connection with a secondary resale of the nevedland you understand that you cannot rely opdiséion of the SEC's staff in their no-
action letters, and

- you understand that a secondary resale transamtiscribed above and any resales of new Notemebthy you in exchange for old Notes
acquired by you directly from us should be covdrgdn effective registration statement containhmgygelling security holder information
required by Item 507 or Item 508 of Regulation $fKhe SEC.

If you are a broker-dealer and you will receive néates for your own account in exchange for oldédahat were acquired as a result of
market-making activities or other trading activdtigou must acknowledge in the letter of transmiktat you will deliver a prospectus in
connection with any resale of your new Notes. $tdan' of Distribution."

RETURN OF OLD NOTES

If any surrendered old Notes are not acceptedrfpreason described in this prospectus or if olteslare withdrawn or are submitted for a
greater principal amount than you desire to exchatipse old Notes will be returned without expens@) the person who surrendered them
or (2) in the case of old Notes surrendered by kerttky transfer, into the exchange agent's accauD@TC. The old Notes will be credited to
an account maintained with DTC as promptly as jprabte.

BOOK-ENTRY TRANSFER

The exchange agent will make a request to estadfiskccount with respect to the old Notes at DTibtoposes of the exchange offer within
two business days after the date of this prospediug financial institution that is a participamt DTC's systems may make book-entry
delivery of old Notes by causing DTC to transfer tid Notes into the exchange agent's account &t iDBccordance with DTC's procedures
for transfer. However, although delivery of old Betmay be effected through book-entry transferfa Dyou have to transmit the letter of
transmittal with any required signature guaranta@bsany other required documents to the exchanget afjthe address appearing below
under "-- Exchange Agent" for its receipt on oiopito the expiration date or pursuant to the guerhdelivery procedures described below.

GUARANTEED DELIVERY PROCEDURES

If you wish to surrender your old Notes and (1) iyold Notes are not readily available so you caettiee expiration date deadline or (2) you
cannot deliver your old Notes, the letter of traiishor any other required documents to the exgbamgent prior to the expiration date, you
may still participate in the exchange offer if

- the surrender is made through an eligible instity

- prior to the expiration date, the exchange agergives from the eligible institution a propertyntpleted and duly executed notice of
guaranteed delivery substantially in the form pded by us, by facsimile transmission, mail or hdalivery, containing the name and add|
of the holder, the certificate number(s) of the Nlutes, if applicable, and the principal amountlof Notes surrendered. The notice of
guaranteed delivery must also state that the sierds being made
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thereby and guarantee that, within five New Yor&icBtExchange trading days after the expiration,dbteletter of transmittal, together with
the certificate(s) representing the old Notes wppr form for transfer or a book-entry confirmatiand any other required documents, will be
deposited by the eligible institution with the esolye agent and

- the properly executed letter of transmittal, &l ws the certificate(s) representing all surreedeld Notes in proper form for transfer or a
book-entry confirmation, and all other documents requlvg the letter of transmittal are received bydkehange agent within five New Yc¢
Stock Exchange trading days after the expiratide.da

The exchange agent will send you a notice of guaeshdelivery upon your request if you wish to ender your old Notes according to the
guaranteed delivery procedures set forth above.

WITHDRAWAL OF TENDERS
Except as otherwise provided in this prospectus,pay withdraw your surrender of old Notes at ametprior to the expiration date.

To withdraw a surrender of old Notes in the excleaoffer, the exchange agent must receive a writdacsimile transmission notice of
withdrawal at its address set forth herein priothi® expiration date. Any notice of withdrawal must

- specify the name of the person having depositeald Notes to be withdrawn,
- identify the old Notes to be withdrawn, includitige certificate number or numbers, if applicableg principal amount of the old Notes and
- be signed by the holder in the same manner agrihi@al signature on the letter of transmittalvalyich the old Notes were tendered.

All questions as to the validity, form, eligibilignd time of receipt of notices will be determirmdus, in our sole discretion, and our
determination shall be final and binding on alltiges. Any old Notes so withdrawn will be deemed twohhave been validly surrendered for
purposes of the exchange offer, and no new Notédeavissued unless the old Notes so withdrawrvaligly retendered. Properly withdrawn
old Notes may be resurrendered by following onthefprocedures described above under "-- Proceflurd®ndering” at any time prior to
the expiration date.

CONDITIONS OF THE EXCHANGE OFFER

Notwithstanding any other term of the exchangerpfieany extension of trexchange offer, we do not have to accept for exghaor
exchange new Notes for, any old Notes, and we erayibate the exchange offer before acceptancesdfithNotes, if

- any statute, rule or regulation has been enaoteahy action has been taken by any court or gowental authority that, in our reasonable
judgement, seeks to or would prohibit, restricotirerwise render consummation of the exchange iiégal, or

- any change, or any development that would cawsgage, in our business or financial affairs la=uored that, in our sole judgment, might
materially impair our ability to proceed with thechiange offer or a change that would materiallyamphe contemplated benefits to us of the
exchange offer or

- a change occurs in the current interpretationthbystaff of the SEC that, in our reasonable juglgimmight materially impair our ability to
proceed with the exchange offer.
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If we, in our sole discretion, determine that afiyhe above conditions is not satisfied, we may
- refuse to accept any old Notes and return atesgiered old Notes to the surrendering holders,

- extend the exchange offer and retain all old Blet@rendered prior to the expiration date, sultgetite holders' right to withdraw the
surrender of the old Notes or

- waive any unsatisfied conditions regarding thehaxge offer and accept all properly surrenderdd\ottes that have not been withdrawn. If
this waiver constitutes a material change to treharge offer, we will promptly disclose the waibgrmeans of a prospectus supplement or
post- effective amendment that will be distributedhe holders. We will also extend the exchanderdbr a period of five to ten business
days, depending upon the significance of the waawerthe manner of disclosure to the holders gifetkhchange offer would otherwise expire
during the five to ten business day period.

EXCHANGE AGENT

First Union National Bank is the exchange agentlierexchange offer. You should direct any questamd requests for assistance, requests
for additional copies of this prospectus or of léiter of transmittal and requests for notice cdugunteed delivery to the exchange agent,
addressed as follows:

BY REGISTERED OR CERTIFIED MAIL:

First Union National Bank F irst Union National Bank
150 Fourth Avenue North 40 Broad Street
2(nd) Floor or Suite 550
Nashville, TN 37219 New York, NY 10004
Attention: Susan K. Baker A ttention: Susan K. Baker

TO CONFIRM BY TELEPHONE:
(615) 251-9286

FACSIMILE TRANSMISSIONS (ELIGIBLE INSTITUTIONS ONLY  ):
(615) 251-9364

BY HAND OR OVERNIGHT DELIVERY:

First Union National Bank F irst Union National Bank
150 Fourth Avenue North 40 Broad Street
2(nd) Floor or Suite 550
Nashville, TN 37219 New York, NY 10004
Attention: Susan K. Baker A ttention: Susan K. Baker

First Union National Bank also serves as trusteeuthe indenture.
FEES AND EXPENSES

We will pay for the expenses of the exchange offle principal solicitation is being made by meibwever, additional solicitations may be
made by telegraph, facsimile transmission, e-nteligphone or in person by our officers and regeiaployees.

We have not retained a dealer-manager for the exghaffer, and will not make any payments to brekdealers or others soliciting
acceptances of the exchange offer. We will, howgvay the exchange agent reasonable and custoeemyahd out-of-pocket expenses.

We will pay any transfer taxes applicable to theh@nge of old Notes. If, however, a transfer tarigosed for any reason other than the
exchange, then the amount of any transfer taxébwibayable by the person surrendering the olé&df you do not submit satisfactory
evidence of payment of taxes or of an exemptioh e letter of transmittal, the amount of thosasfer taxes will be billed directly to you.
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CONSEQUENCE OF FAILURE TO EXCHANGE

Participation in the exchange offer is voluntarpuYare urged to consult your financial and tax sohd in making your decisions on what
action to take.

Old Notes that are not exchanged will remain "fetstd securities" within the meaning of Rule 144§%(v) of the Securities Act.
Accordingly, they may not be offered, sold, pledgedtherwise transferred except

- to Dollar General,

- in the United States to a person whom the sedlesonably believes is a qualified institutionaydru(as defined in Rule 144A under the
Securities Act) in a transaction meeting the regqaints of Rule 144A,

- outside the United States in an offshore tramsactomplying with Rule 904 under the Securitieg,Ac

- pursuant to an exemption from registration urtderSecurities Act provided by Rule 144 thereurfdexvailable) or
- pursuant to an effective registration statemeiaten the Securities Act,

in each case in accordance with any applicablergiesulaws of any State of the United States.

ACCOUNTING TREATMENT

For accounting purposes, we will recognize no gailoss as a result of the exchange offer. The esg®of the exchange offer will be
amortized over the remaining term of the Notes.
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DESCRIPTION OF NOTES

The old Notes were, and the new Notes will be,adsunder an indenture dated as of June 21, 2008gbollar General, as issuer, its
Restricted Subsidiaries, as guarantors, and FirgirUNational Bank, as trustee. The following sumyrtaghlights material terms of the
indenture. Because this is a summary, it doesaraam all of the information that is included hretindenture. You should read the entire
indenture, including the definitions of the ternsed below. We define some of the capitalized tersesl below in the section called "Defined
Terms." The indenture is subject to and governethbylrust Indenture Act of 1939. Copies of theeimmire will be available at the corporate
trust offices of the trustee.

GENERAL

The Notes:
- are senior unsecured obligations of Dollar Genera
- mature on June 15, 2010;

- bear interest at the rate of 8 5/8% per year fdame 21, 2000, or from the most recent interegineat date to which interest has been paid
or provided for, commencing on December 15, 2000;

- are not redeemable prior to maturity at our aptio
- may be repaid on June 15, 2005 at the optiohehblders at 100% of the principal amount, pluswaed and unpaid interest; and
- will not be listed on a national securities exufa.

Because neither the Notes nor the guarantees @reesle your claim against the assets of our compadyour Subsidiaries will be junior to
the extent we have granted liens on our assetardubsidiaries' assets to the holders of othestitetiness. At June 30, 2000, we had $7.7
million of Secured Debt and our Subsidiaries ha®eaoured Debt, in each case including capitaliezedds.

The Notes and the indenture are guaranteed bycfamir Restricted Subsidiaries. Our future Restdcbubsidiaries, if any, will be required
to guarantee the Notes and the indenture undevittilamstances described below in the section c8Redtrictive Covenants -- Detailed
explanation of additional Subsidiary guaranteesi Onrestricted Subsidiaries (as defined hereitl)nwit be required to provide guarantees
of the Notes. Your claim against the assets ofldmestricted Subsidiary will be effectively junitar the claims of that Subsidiary's own
creditors, whether or not those creditors' clainessgcured by liens on the assets of that Subgidiar

The guarantees:

- are senior unsecured obligations of each of amstiitted Subsidiaries;

- rank equally in right of payment with all otharsecured and unsubordinated debt of each of ouri®ted Subsidiaries;
- rank senior in right of payment to all subordathtiebt of each of our Restricted Subsidiaries;

- are effectively junior to the secured obligati@igach of our Restricted Subsidiaries, to themxof the collateral securing those
obligations; and

- will be automatically released upon the occureeotspecified events, as discussed below in tbosecalled "Subsidiary Guarantees."

The Notes were initially offered in the principahaunt of $200,000,000. We may, without the consétte holders, increase such principal
amount in the future on the same terms and comditamd with the same CUSIP number(s) as the Neiag bffered hereby. The Notes and
any additional notes would be treated as a sirlgksdor all purposes under the indenture andweik together as one class on all matters
with respect to the Notes.
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The old Notes were issued in book-entry form inimum denominations of $1,000 and integral multififesreof.
PAYMENT OF PRINCIPAL AND INTEREST

We will pay interest on June 15 and December 15yeyear, beginning on December 15, 2000, to thegein whose name each Note, or
predecessor Note, is registered at the close afidsson the June 1 or December 1 preceding tbeart interest payment date.

Interest on the Notes will be computed on the bafsés360-day year consisting of twelve 30-day rhent

We will pay principal and interest on the Noteshat offices we maintain in New York City and NasleyiTennessee for those purposes,
which are currently the corporate trust officeshaf trustee. The corporate trust offices of thetae are located at 40 Broad Street, New York,
New York and 150 4th Avenue North, Nashville, Tesse®. You may exchange your Notes or registerrangfer of Notes at either office
well.

OPTIONAL REPAYMENT

The Notes may be repaid on June 15, 2005, at ttienopf the registered holders of the Notes, ata@d their principal amount, plus accrued
and unpaid interest to June 15, 2005. In ordeafoolder to exercise this option, we must receiwaeaoffices we maintain in New York City
or Nashville, Tennessee for those purposes, whielt@arently the corporate trust offices of thestee, during the period beginning on April
15, 2005 and ending at 5:00 p.m., New York Citygtjran May 15, 2005 (or, if May 15, 2005 is not aibass day, the next succeeding
business day), the Note being repaid with the fomthe reverse side of the Note duly completed. Aatyce we receive during the period
beginning on April 15, 2005 and ending at 5:00 pMew York City time, on May 15, 2005, or the nextceeding business day, if
applicable, will be irrevocable. You may exercisis repayment option for less than the entire fpadcamount of the Notes you hold, so long
as the principal amount to be repaid is equal t6@lor an integral multiple of $1,000. We will dahine all questions as to the validity, fc
and eligibility, including time of receipt, and agtance of any Note for repayment. Our determinatitl be final and binding.

Ouir failure to repay the Notes when required asrileed in the preceding paragraph will result ireaent of default under the indenture.

The Notes are not redeemable prior to maturityuatoption. However, we may at any time and frometitm time purchase Notes in the open
market or otherwise.

As long as the Notes are represented by a glohea] tiie nominee of the Depositary (as defined hgreill be the registered holder of the
Notes and therefore will be the only entity that exercise a right of repayment. See "E-Entry; Delivery and Form."

SUBSIDIARY GUARANTEES

Each of our current and future Restricted SubdeBawill jointly and severally guarantee our obtigas under the Notes and the indenture,
subject to release as described in the followimgagraph. Each guarantee will rank equally in righypayment with all other unsecured and
unsubordinated debt of that Restricted Subsidiaghiding obligations under our Existing Credit Hi#. Each guarantee will also be senior
in right of payment to any future subordinated Inigelness of that Restricted Subsidiary. The olitigatof each Restricted Subsidiary under
its guarantee will be limited as necessary to pretleat guarantee from constituting a fraudulemveyance under applicable law.
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The guarantee of a Restricted Subsidiary of the®lahd the indenture will be released automaticgdn:

- the release of all payment obligations of thastReted Subsidiary relating to any existing owhat Indebtedness under one or more Credit
Facilities of Dollar General, that Subsidiary oyai our other Restricted Subsidiaries; providédt in the event that any Indebtedness under
one or more Credit Facilities is subsequently inedior guaranteed by that released Restricted dabgiwe will cause that Subsidiary to
unconditionally guarantee all of our obligationslanthe Notes and the indenture on the terms sétifothe indenture and execute and
deliver further documents as described below irsdation called "Restrictive Covenants -- Detadgglanation of additional Subsidiary
guarantees;" or

- the sale or disposition, whether by consolidatioerger, stock purchase, asset sale or otherefitleat Restricted Subsidiary, or
substantially all of its assets, to a person othan Dollar General or a Subsidiary; provided thallar General shall have delivered to the
trustee an officers' certificate to the effect tinmnediately after, and taking into account, tredér disposition, no default or event of default
shall have occurred and be continuing under therinde; and provided further that a terminatiori @glcur only to the extent that all
obligations of that Restricted Subsidiary in respd@ny Indebtedness under all Credit FacilitieBollar General or any of our Restricted
Subsidiaries, and under all of its pledges of asgebther security interests which secure Indetstesl under all Credit Facilities of Dollar
General and any of our Restricted Subsidiaried| alsm terminate upon such sale or disposition; or

- upon legal or covenant defeasance of our obéigatunder the indenture; or

- if we properly designate that Restricted Subsydés an Unrestricted Subsidiary.

RESTRICTIVE COVENANTS

Summary of the principal restrictive covenants

The indenture governing the Notes limits the apiit Dollar General and our Restricted Subsidiaries

- secure any Indebtedness with security interestsuofPrincipal Property or Properties, inventonysbares of capital stock or Indebtednes
our Restricted Subsidiaries unless the Notes arellycand ratably secured; or

- engage in Sale and Leaseback Transactions véffece to our Principal Property or Properties.

In addition, under specified circumstances, oursBiilries may be required to give guarantees oNibtes and the indenture. You should
read the following sections called "Detailed explgon of restrictions on Secured Debt," "Detailgg@lanation of limitation on Sale and
Leaseback Transactions" and "Detailed explanati@uditional Subsidiary guarantees” for a more itkdaexplanation of these covenants
the exceptions to them.

All of our Subsidiaries existing on the issue daftéhe new Notes will be Restricted Subsidiariescdpt as set forth in the following senter
all of our future Subsidiaries will be RestrictedbSidiaries for purposes of the indenture. Howewer,board of directors may designate any
of our Subsidiaries as an "Unrestricted Subsidiand therefore not subject to the covenants ointtienture. However, our board may not

(1) designate, or continue the designation, asraedifricted Subsidiary any Subsidiary that ownsRungcipal Property or any Subsidiary t
owns any shares of capital stock of a Restrictdzsisiary;

(2) designate, or continue the designation, asraesdifricted Subsidiary any Subsidiary that ownsenban 5.0% of our Consolidated Net
Tangible Assets;
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(3) cause or permit any Restricted Subsidiarydogfer or otherwise dispose of any Principal Prtyparany shares of capital stock of a
Restricted Subsidiary to any Unrestricted Subsjgianless

(a) that Unrestricted Subsidiary will be redesigaads a Restricted Subsidiary, and

(b) any Lien securing any Indebtedness of that &trnicded Subsidiary does not extend to any Prindpaperty or any shares of capital stock
of a Restricted Subsidiary, except if the existenfcine Indebtedness secured by that Lien wouldretise be permitted under the indenture;
or

(4) designate, or continue the designation, asraedtricted Subsidiary, any Subsidiary that isexdmes obligated with respect to any
Indebtedness of Dollar General or any of our Retetti Subsidiaries through the incurrence of a @getit Obligation or otherwise or pledges
assets or provides other security interests toregbe payment or performance of any IndebtednieBslar General or any of our Restricted
Subsidiaries.

Dollar General may also designate an Unrestrictdzsifiary to be a Restricted Subsidiary in accocdasith the provisions of the indenture
if this designation would not cause a breach ofctheenant(s) described under "Detailed explanaifdhe restrictions on Secured Debt" and
"Detailed explanation of limitation on Sale and teback Transactions."

There are many transactions not restricted byrttieriture.

The indenture does not contain any provisionswhatld:

- limit our ability to incur unsecured Indebtedness

- require the maintenance of financial ratios @cified levels of net worth or liquidity,

- afford holders of the Notes protection in thergwef a highly leveraged transaction, change inlicrating or other similar occurrence
involving us,

- require us to repurchase or redeem or otherwisgifgnthe terms of any of the Notes upon a changeontrol or other event involving us
which may adversely affect the creditworthinesthefNotes, or

- limit our ability to pay dividends to our sharéthers.
Detailed explanation of the restrictions on Secubedt

We will not, and we will not permit any of our Rested Subsidiaries to, incur, issue, assume, gueesor create any Secured Debt, unles
provide that the Notes, together with, if we soad® any other Indebtedness of Dollar General@afiplicable Restricted Subsidiary which
is not subordinated to the Notes, whether thertiagi®r thereafter created, will be secured equeatlg ratably with, or prior to, that Secured
Debt,

unless, taking account of the proposed Secured, Erebsum of
- the aggregate amount of all outstanding Secusdat Bf Dollar General and our Restricted Subsidgplus

- all Attributable Debt relating to any Principaioperty, with the exception of Attributable Debtialnis excluded as provided by clauses
(1) to (8) described under "Detailed explanatiotiroftations on Sale and Leaseback TransactiongWe

would not exceed 15% of Consolidated Net Tangitdeéhs.
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This restriction will not apply to, and there wik excluded from Secured Debt in any computatiateuthis restriction and under "Detailed
explanation of limitation on Sale and Leasebacl3aations" below, Indebtedness secured by:

(1) Liens on property, shares of capital stocknulebtedness of any person existing at the timepéraon becomes a Subsidiary;

(2) Liens on property, shares of capital stocknalebtedness if those Liens existed at the time@diaition, including, without limitation, by
way of merger or consolidation, of that propertyares of capital stock or Indebtedness;

(3) Liens on property, shares of capital stocknaiebtedness acquired or constructed by Dollar Géoerany Restricted Subsidiary and
created

(a) prior to, at the time of, or within 360 days$eaf
- that acquisition, including, without limitatioacquisition through merger or consolidation or
- the completion of construction or commencemertdashmercial operation of that property, whichegelater; or

(b) thereafter, if the Lien is provided for by atting commitment entered into prior to, at the tiofi@r within 360 days after the acquisition,
completion of construction or commencement of comemaéoperation referred to in clause (a),

to secure or provide for the payment of all or payt of the purchase price or the constructionepoicthat property, capital stock or
Indebtedness;

(4) Liens in favor of Dollar General or any Regtit Subsidiary;

(5) Liens in favor of the United States of Ameriaay State or the District of Columbia or any fgregovernment, or any agency, department
or other instrumentality of the United States of&ioa, any State or the District of Columbia, towse partial, progress, advance or other
payments as provided by any contract or provisafrany statute;

(6) Liens incurred or assumed in connection withifsuance of industrial revenue or pollution carthionds;

(7) Liens securing the performance of any contoactndertaking not directly or indirectly in contiea with the borrowing of money, the
obtaining of advances or credit or the securintndébtedness, if made and continuing in the orglicaurse of business and, in each case,
which are not incurred in connection with the baiireg of money, the obtaining of advances or credihe payment of the deferred purchase
price of property;

(8) Liens in favor of a governmental agency to dy&bollar General or any Restricted Subsidianydtobusiness, maintain self insurance or
obtain other benefits, or Liens under workers' cengation laws, unemployment insurance laws or aimefislation;

(9) good faith deposits in connection with bidsiders, contracts or deposits to secure publicatutstry obligations of Dollar General or any
Restricted Subsidiary, or deposits of cash or alilims of the United States of America to securetgiand appeal bonds to which Dollar
General or any Restricted Subsidiary is a party ¢ieu of those bonds, or pledges or depositsiimilar purposes in the ordinary course of
business;

(10) Liens imposed by law, including laborers' thaw employees', carriers', warehousemen's, merdiamaterialmen's and vendors' Liens
arising in the ordinary course of business;

(11) Liens arising out of judgments or awards asfalidollar General or any Restricted Subsidiary wétbpect to which Dollar General or that
Restricted Subsidiary at the time shall be
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prosecuting an appeal or proceedings for reviehiems arising out of individual final judgments awvards;

(12) Liens for taxes, assessments, governmentagjebar levies not yet subject to penalties forpayment or the amount or validity of
which is being in good faith contested by apprdprioceedings by Dollar General or any Restri§absidiary, as the case may be;

(13) minor survey exceptions, minor encumbrancasemments or reservations of, or rights of othergriights of way, sewers, electric lines,
telegraph and telephone lines and other similgpgmes, or zoning or other restrictions or Lientoable use of real properties, which Liens,
exceptions, encumbrances, easements, reservatgts,and restrictions do not, in the opinion afllar General, in the aggregate materially
detract from the value of said properties or matlsrimpair their use in the operation of the besis of Dollar General and our Restricted
Subsidiaries;

(14) Liens incurred to finance all or any portidrtlte cost of construction, alteration or repaiaaf/ Principal Property or improvements
thereto created

(a) prior to or within 360 days after completiontb&t construction, alteration or repair or

(b) thereafter, if that Lien is created as provithgch binding commitment to lend entered into ptarat the time of, or within 360 days after
completion of that construction, alteration or riepa

(15) Liens existing on the date of the indenture;
(16) Liens created in connection with a projecafioed with, and created to secure, a Nonrecourbgafibn; or
(17) any extension, renewal, refunding or replacgréthe foregoing, provided that;

(a) the extension, renewal, refunding or replacdrhimm shall be limited to all or a part of the saproperty that secured the Lien extended,
renewed, refunded or replaced, plus improvementhatproperty, and

(b) the Indebtedness secured by that Lien is rooeased.
Detailed explanation of limitation on Sale and ledzeck Transactions

We will not, and we will not permit any Restrict&dbsidiary to, enter into any Sale and Leasebaakskction unless, taking account of the
proposed Sale and Leaseback Transaction, the adgragnount of (1) all Attributable Debt with resptcall Sale and Leaseback
Transactions plus (2) all Secured Debt, other ecured Debt which is excluded as provided by els(s$) to

(17) described under "Detailed explanation of #rictions on Secured Debt" above, would not eddéfb of Consolidated Net Tangible
Assets.

This covenant will not apply to, and there will éecluded from Attributable Debt in any computatiorder this restriction or under "Detailed
explanation of the restrictions on Secured Debtvab Attributable Debt with respect to any Sale hadseback Transaction if;

(1) Dollar General or a Restricted Subsidiary iswgtted to create Funded Debt secured by a Ligir@dded by clauses (1) to (17) inclusive
described under "Detailed explanation of the retstms on Secured Debt" above on the Principal étgpo be leased, in an amount equal to
the Attributable Debt with respect to that Sale hadseback Transaction, without equally and ratabturing the Notes;

(2) the property leased as provided by that arnanege

(a) is sold for a price at least equal to that progs fair market value, as determined by thefasecutive officer, the president, the chief
financial officer, the treasurer or the controlééDollar General, and
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(b) within 360 days after the sale, Dollar Generah Restricted Subsidiary, shall apply the prosdedhe retirement of Indebtedness or
Funded Debt of Dollar General or any Restrictedsgliary, other than Indebtedness or Funded Debtdw®ollar General or any Restrict
Subsidiary.

However, no retirement referred to in this claudéh) may be effected by payment at maturity oabhy mandatory sinking fund payment
provision of Indebtedness or Funded Debt;

(3) Dollar General or a Restricted Subsidiary agmpthe net proceeds of the sale or transfer detised Principal Property to the purchase of
assets and the cost of construction of assetsn860 days prior or subsequent to that sale osfean

(4) the effective date of the arrangement or thelpaser's commitment therefor is within 360 daysrpr subsequent to
(a) the acquisition of the Principal Property, urdihg, without limitation, acquisition by merger@wnsolidation, or

(b) the completion of construction and commencerénperation of the Principal Property, whichttie case of a retail store, is the date of
opening to the public,

whichever is later;

(5) the lease in the Sale and Leaseback Transastfona term, including renewals, of not morerthiaree years;

(6) the Sale and Leaseback Transaction is entatedetween Dollar General and a Restricted Sudrgidir between Restricted Subsidiaries;
(7) the lease secures or relates to industriaimge®r pollution control bonds; or

(8) the lease payment is created in connection avjthoject financed with, and the obligation cangtis, a Nonrecourse Obligation.

Detailed explanation of additional Subsidiary gudeas

The Notes and the indenture are guaranteed bycdamir current and future Restricted Subsidiasebject to release as described under
"Subsidiary Guarantees." Except as otherwise destrinder "Subsidiary Guarantees," if at any tirhemthere are Notes outstanding

- Dollar General or any Restricted Subsidiary tfarssor causes to be transferred, in one transaotia series of related transactions, any
property to any Subsidiary that is not a guaraofdhe Notes and the indenture;

- Dollar General or any Restricted Subsidiary oiges\ acquires or otherwise invests in anothergpettsat becomes a Restricted Subsidiary
or becomes obligated with respect to any Indebt&sinader one or more Credit Facilities of Dollan&mwl or any of our Restricted
Subsidiaries through the incurrence of a Contingaritgation or otherwise; or

- any Unrestricted Subsidiary becomes obligateti vaspect to any Indebtedness under one or moditEacilities of Dollar General or any
of our Restricted Subsidiaries through the incureeof a Contingent Obligation or otherwise or pkesigssets or provides other security
interests to secure any Indebtedness under onerar @Gredit Facilities of Dollar General or any aff &Restricted Subsidiaries;

then, unless that Subsidiary has already providgubaantee of the Notes and the indenture in aacaelwith the terms of the indenture or
has been properly designated (and continues to peoperly designated) as an Unrestricted Subgidiee will cause that Subsidiary to
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- execute and deliver to the trustee a supplemamtehture in form reasonably satisfactory to tistee pursuant to which that Subsidiary
will unconditionally guarantee all of our obligati® under the Notes and the indenture on the tefie guarantee set forth in the indenture;
and

- deliver to the trustee an opinion of counsel thatsupplemental indenture and the guaranteeged\iy that Subsidiary pursuant to the
indenture as so supplemented has been duly autdpezecuted and delivered by that Subsidiary andtitutes the legal, valid and binding
obligation of that Subsidiary, enforceable agaihat Subsidiary in accordance with its terms, stitfie customary exceptions.

Thereafter, that Subsidiary will be a guarantordibipurposes of the indenture as it relates td\bes and the indenture. Each guarantee will
provide that it will be released automatically untlee circumstances described above in the secébed "Subsidiary Guarantees."

MERGER, CONSOLIDATION AND DISPOSITION OF ASSETS
Dollar General will not:
- consolidate with any person, or merge with oo ity person, other than a Restricted Subsidiary;

- sell, convey, transfer, lease or otherwise dispdsall or substantially all of its property angsats as an entirety or substantially as an
entirety in one transaction or a series of relatadsactions to, any person other than to a Restrisubsidiary; or

- permit any person to merge with or into Dollam@gal
unless:

(@) either

(1) Dollar General shall be the continuing person o

(2) the person, if other than Dollar General, fodnbg that consolidation or into which Dollar Gerlésamerged or that acquired or leased the
property and assets of Dollar General shall

- be a corporation organized and validly existingler the laws of the United States of America orjanisdiction inside the United States of
America; and

- expressly assume, by a supplemental indentuesuéed and delivered to the trustee, all of thegakibns of Dollar General under the Notes
and the indenture; and

Dollar General shall have delivered to the truste@pinion of counsel stating that:
- the consolidation, merger or transfer and theokmental indenture complies with this provision;
- all conditions precedent provided for in the intlge relating to that transaction have been cadphiith;

- the supplemental indenture has been duly autlthrezeecuted and delivered by Dollar General osttscessor and constitutes the legal, 1
and binding obligation of Dollar General or its sessor, enforceable against that entity in accaelarith its terms, subject to customary
exceptions; and

(b) Dollar General shall have delivered to theteasan officers' certificate to the effect that ietiately after, and taking into account, that
transaction, no default or event of default shalldoccurred and be continuing under the indenture.
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The indenture does not restrict, or require ugtteem or permit holders to cause a redemption t#s\Nia the event of,

- a consolidation, merger, sale of assets or dtingifar transaction that may adversely affect ttezlitworthiness of Dollar General or its
successor or combined entity;

- a change in control of Dollar General; or
- a highly leveraged transaction involving Dollagr&ral, whether or not involving a change in cdntro

Accordingly, you will not have protection in theest of a highly leveraged transaction, reorganiratiestructuring, merger or similar
transaction involving Dollar General that may adedy affect you. The existing protective covenapplicable to the Notes would continue
to apply to Dollar General, or its successor, méhent of such a transaction but may not prevettttansaction from taking place.

EVENTS OF DEFAULT, WAIVER AND NOTICE
The following events are considered events of defau

(1) Dollar General or any Restricted Subsidiaryadéts in the payment of all or any part of the pifial of the Notes or all or any amount due
under any guarantee of the Notes when the samerescdue and payable;

(2) Dollar General or any Restricted Subsidiaryadéts in the payment of any interest on, or add#ldanterest with respect to, the Notes w
the same becomes due and payable, and that dedatilhues for a period of 30 days;

(3) Dollar General or any Restricted Subsidiaryadéts in the performance of or breaches any otheemant or agreement of Dollar General
or any Restricted Subsidiary in the indenture drad default or breach continues for a period o€6@secutive days after written notice of 1
default or breach has been given

(a) to Dollar General by the trustee or
(b) to Dollar General and the trustee by the hald€r25% or more in aggregate principal amounhefNotes;
(4) events of bankruptcy or insolvency with respgedDollar General or any Restricted Subsidiary;

(5) (@) an event of default as defined in any onmore Credit Facilities, indentures or instrumeantiglencing or under which Dollar General
or any Restricted Subsidiary has outstanding aneggde of at least $20,000,000 principal amoumhdébtedness, shall happen and be
continuing;

(b) that Indebtedness shall have been accelerattthsit shall be or become due and payable poitiie date on which the same would
otherwise have become due and payable; and

(c) that acceleration shall not be rescinded oub@a within ten days after notice of that accdierashall have been given
- to Dollar General by the trustee or
- to Dollar General and the trustee by the holdé¢et least 25% in aggregate principal amount efiffotes at the time outstanding; or

(6) (a) failure by Dollar General or any Restrictubsidiary to make any payment at maturity, inicigdany applicable grace period, in
respect of at least $20,000,000 aggregate prinaipalunt of Indebtedness; and

(b) that failure shall have continued for a peradden days after notice of that failure shall h&een given
- to Dollar General by the trustee or
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- to Dollar General and the trustee by the holdée least 25% in aggregate principal amount effffotes at the time outstanding; and

(7) if any guarantee of the Notes and the inderdhedl be held in any judicial proceeding to benfoeceable or invalid or shall cease for any
reason, other than in accordance with the terntiseoindenture, to be in full force and effect oy &estricted Subsidiary of Dollar General
that is a guarantor, or any person acting on betiahy guarantor, shall deny or disaffirm the gation of the guarantor under its guarantee.

If an event of default occurs and is continuingrtheither the trustee or the holders of not leas 25% in aggregate principal amount of the
Notes then outstanding by notice in writing to @oleneral, and to the trustee if given by holde@y declare the entire principal amoun

all Notes, and accrued and unpaid interest, toueeathd payable immediately. Upon this declaratiom principal of and interest on the Notes
shall become immediately due and payable.

If an event of default described in clause (4) es@nd is continuing, then the principal amourdlbthe Notes then outstanding and accrued
and unpaid interest shall be and become immedidtedyand payable, without any notice or other adbip any holder or the trustee to the
extent permitted by applicable law.

If an event of default described in clause (5)&)rgccurs and is continuing and if the acceleratibother Indebtedness or failure to pay other
Indebtedness shall be

- remedied or cured by Dollar General or any Retgtd Subsidiary or
- waived by the holders of that Indebtedness,

then the event of default under that clause shdiraatically be remedied, cured or waived withauwtHer action upon the part of either the
trustee or any of the holders.

Holders of a majority in principal amount of thetll® may control remedies upon an event of defagltveaivers of an event of default.

Subject to provisions in the indenture for the imadéication of the trustee and other limitationsdébed in the indenture, the holders of at
least a majority in aggregate principal amountefdutstanding Notes may direct the time, methabdaice of conducting any proceeding
any remedy available to the trustee or exercisimgteust or power conferred on the trustee by tigenture.

However, the trustee may refuse to follow any dicecthat:

- conflicts with law or the indenture,

- may involve the trustee in personal liability, or

- the trustee determines in good faith may be yndréjudicial to the rights of holders not joinimgthe giving of that direction.

In addition, the trustee may take any other adtibelieves is proper that is not inconsistent veitty directions received from holders of Nc
as provided by this paragraph.

Subject to various provisions in the indenture,lbklers of at least a majority in principal amoahthe outstanding Notes, by notice to the
trustee, may waive an existing default or everdeffult and its consequences, except

- a default in the payment of principal of or irgsron any Note or default in the payment of angamhdue under any guarantee of the Notes
and the indenture as specified in clauses (1) )odé€2cribed above in this section entitled "Evefitdefault, Waiver and Notice" or

- in respect of a covenant or provision of the imtdes which cannot be modified or amended withbatdonsent of the holder of each
outstanding Note affected.
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Upon any waiver, the default shall cease to eaist, any event of default arising therefrom shabmatically be cured, for every purpose of
the indenture; but no waiver shall extend to aryseguent or other default or event of default gréinany right consequent thereto.

No holder of any Notes may institute any proceegdindicial or otherwise, with respect to the indestor the Notes, or for the appointmer
a receiver or trustee, or for any other remedy otigeindenture, unless:

(1) that holder has previously given to the trusteiten notice of a continuing event of default;

(2) the holders of at least 25% in aggregate ppadcamount of outstanding Notes shall have madgeanrrequest to the trustee to institute
proceedings in respect of that event of defaulisiown name as trustee under the indenture;

(3) that holder or holders have offered to theteesndemnity reasonably satisfactory to the trusigainst any costs, liabilities or expenses to
be incurred in compliance with that request;

(4) the trustee for 60 days after its receipt eftiotice, request and offer of indemnity has faitedhstitute that proceeding; and

(5) during that 60-day period, the holders of aorigj in aggregate principal amount of the outstagdNotes have not given the trustee a
direction that is inconsistent with that writterguoest.

A holder may not use the indenture to prejudiceridpets of another holder or to obtain a preferemcpriority over any other holder.

However, notwithstanding any of the provisions diescl above, the right of any holder of a Notedioaive payment of principal and interest
on or after their respective due dates or to bsimgfor the enforcement of any of those paymentsrafter those dates, may not be impaired
or affected without the consent of that holder.

DISCHARGE OF THE NOTES
We may terminate our obligations under the Notektha indenture if:

(1) all Notes previously authenticated and delidether than Notes that were mutilated or losteHaeen delivered to the trustee for
cancellation and we have paid all sums payableshynder the indenture; or

(2) (@) the Notes mature within one year; and

(b) we irrevocably deposit in trust with the trustas trust funds solely for the benefit of thedieod of the Notes for that purpose, money or
U.S. government obligations or a combination sigfit, without consideration of any reinvestmentpé&y the principal of and interest on the
Notes to maturity and to pay all other sums paybkglas under the indenture; a

(3) we deliver to the trustee an officers' ceréifecand an opinion of counsel, in each case sttiatcall conditions precedent provided for in
the indenture relating to the satisfaction andidisge of the indenture have been complied with.

If all Notes previously authenticated and delivehade been cancelled as provided in clause (1pnheobligations we will continue to have
under the indenture will be to compensate and imiignthe trustee.
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If we have complied with the requirements of cla(®ethe only obligations we will continue to haweder the indenture until the Notes are
no longer outstanding, will be to:

- maintain an office or agency in respect of theédsp

- have moneys held for payment in trust, althounghindenture permits us to recover from the trusiemeys held in trust if those moneys
have been unclaimed for two years,

- register the transfer or exchange of the Notedetiver Notes for replacement or to be canceled, a
- compensate and indemnify the trustee or appasnicaessor trustee.

DEFEASANCE

We:

(1) will be considered to have paid and will bectisrged from all obligations in respect of the ptend the provisions of the indenture will,
except as noted below, no longer be in effect watipect to the Notes; or

(2) need not comply with any specific covenant Wwhitay be defeased under the indenture, and oucompliance will not be an event of
default under clause (3) described above in théogeentitled "Events of Default, Waiver and Notice

if we satisfy the following conditions:

(a) we irrevocably deposit in trust with the trestes trust funds solely for the benefit of the koddof the Notes, for payment of the principal
of and interest on the Notes, money or U.S. goventrabligations or a combination sufficient, with@onsideration of any reinvestment, to
pay and discharge the principal of and accruedesten the outstanding Notes to maturity;

(b) the deposit will not result in a breach or =idn of, or constitute a default under, the indemor any other material agreement or
instrument to which we are a party or by which we lzound;

(c) no default with respect to the Notes has oetliand is continuing on the date of that deposit;
(d) we deliver to the trustee an opinion of courlsat

- the holders of the Notes will not recognize incoen or loss for federal income tax purposes i@salt of our election to defease the Ni
and will be subject to federal income tax on thmas@amount, in the same manner and at the samedsngsuld have been the case if that
deposit and defeasance had not occurred; and

- the holders of the Notes have a valid securitgrest in the trust funds; and

(e) we deliver to the trustee an officers' certifcand an opinion of counsel, in each case sttatcall conditions precedent have been
complied with.

In the case of legal defeasance under clause @eakhe opinion of counsel referred to in thetfiraragraph of clause (d) above must be
based on a ruling from the Internal Revenue Sempid#ished or directed to Dollar General or othearege in applicable federal income tax
law. If we select the covenant defeasance optiateualause (2) above, we will continue to be boopall of the other terms of the indenture
other than the specified covenant(s) that is defiaifter the Notes are no longer outstandingotilg obligations we will have under the
indenture will be to compensate and indemnify thetee, and we will have the right to recover egxeasney held by the trustee.
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MODIFICATION AND WAIVER
Amendments without the consent of any holder

Dollar General, the Restricted Subsidiaries thatguarantors and the trustee may amend or suppléheeimdenture or the Notes without
notice to or the consent of any holder:

(1) to cure any ambiguity, defect or inconsisteimcthe indenture; provided that those amendmenssipplements do not materially and
adversely affect the interests of the holders;

(2) to comply with the provisions of the indentimeconnection with a consolidation or merger of lBolGeneral or the sale, conveyance,
transfer, lease or other disposal of all or suliithy all of the property and assets of Dollar ®eal and provide for the succession of another
corporation to the covenants, agreements and aioligaof Dollar General under the indenture;

(3) to comply with any requirements of the SECanmection with the qualification of the indenturgder the Trust Indenture Act;

(4) to evidence and provide for the acceptancgpbetment under the indenture by a successoregust

(5) to add to the covenants, restrictions or oliiges of Dollar General and the Restricted Subsiglafor the protection of the holders;
(6) to add or remove a Restricted Subsidiary guaeaim accordance with the terms of the indenture;

(7) to secure the Notes;

(8) to provide for the issuance of additional Ndteaccordance with the terms of the indenture; or

(9) to make any change that does not materiallyaaivéérsely affect the rights of any holder.

Amendments with the consent of the holders

Majority consent is usually sufficient

Dollar General, the Restricted Subsidiaries thatgaurarantors and the trustee may amend the in@eaar the outstanding Notes with the
written consent of the holders of a majority inngipal amount of the Notes then outstanding, aechtiiders of a majority in principal amo
of the outstanding Notes by written notice to thistee may waive future compliance by Dollar Geheitlh any provision of the indenture or
the Notes.

Some provisions require the consent of all holdéfexted thereby
Notwithstanding the preceding paragraphs, withbetdonsent of each holder affected thereby, an dment or waiver may na

(1) extend the stated maturity of the principalasfany installment of interest or additional irglron, that holder's Notes, or reduce the
principal of or the rate of interest or additioirgtkbrest on the Notes;

(2) change any place or currency of payment wheyeNmote or interest is payable;
(3) impair the right to institute suit for the enfement of any payment on or after the due darefiie

(4) reduce the percentage in principal amount ¢standing Notes the consent of whose holders isimed| for any supplemental indenture,
any waiver of

(a) compliance with the provisions of the indentore
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(b) defaults and the consequences of those defsstiblished in the indenture;
(5) waive a default in the payment of principabofinterest on any Note of a holder;
(6) make any change in the ranking or priority 0§ &lote;

(7) make any change in any guarantee of the Nomshe indenture that would adversely affect thiedrs of the Notes or release any
Restricted Subsidiary guarantor from its obligagsiemder its guarantee or the indenture, exceptdardance with the terms of the indenture;
or

(8) madify this provision of the indenture, excépincrease any percentage or to provide that git@iisions of the indenture cannot be
modified or waived without the consent of the holdEeeach outstanding Note thereunder affectecether

The consent of any holder need not approve thécpat form of any proposed amendment, supplemeniadver, so long as the consent
approves the substance of the amendment. Aftemam@ment, supplement or waiver becomes effectieewill give to the holders affected
thereby a naotice briefly describing the amendmsumpplement or waiver. We will mail supplementalentires to holders upon request. Any
failure by Dollar General to mail that notice, aryadefect therein, shall not, however, in any wapair or affect the validity of any
supplemental indenture or waiver.

SAME-DAY PAYMENT

The indenture requires us to make payments in cegpéNotes (including principal and interest) biremransfer of immediately available
funds to the accounts specified by the holder# stch account is so specified, by mailing a chieckach holder's registered address.

INFORMATION

Whether or not required by the rules and regulatmithe SEC, we have agreed that, so long as atgshre outstanding, we will furnish to
the trustee, within 15 days after we are or wowdehbeen required to file with the SEC, and toilrio the holders of the Notes thereafter:

(1) all quarterly and annual financial informatitbrat would be required to be contained in a filvith the SEC on Forms 10-Q and 10-K if
we were required to file those Forms, includindvihagement's Discussion and Analysis of Financtaidition and Results of Operations”
and, with respect to the annual information onlygeort thereon by our certified independent actanis; and

(2) all current reports that would be required édfited with the SEC on Form 8-K if we were reqdite file those reports.

In addition, whether or not required by the rulad segulations of the SEC, at any time after we dilregistration statement with respect to an
exchange offer or a registration statement pemgittesales of the Notes, we will file a copy ofthHt information and reports with the SEC
for public availability and make that informationadlable to securities analysts and prospectivestors upon request.

In addition, we have agreed that, for so long gsNwtes remain outstanding, we will furnish to tiaders and to securities analysts and
prospective investors, upon their request, thermétion required to be delivered by Rule 144A(d){ddler the Securities Act. Requests
should be directed to the address referred to udeilable Information.” Under Rule 144A(d)(4), veee not required to deliver any
information so long as we continue to be a repgrtiompany under the Exchange Act.

We will be required to file with the trustee andyalithin four months of the end of each fiscahyea certificate as to the compliance witt
conditions and covenants of the indenture.

GOVERNING LAW
The indenture and the Notes will be governed byahe of the State of New York.
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THE TRUSTEE

We and our Subsidiaries maintain ordinary bankimgj taust relationships with First Union Nationalr&awhich is the trustee for the Notes,
and its affiliates.

BOOK ENTRY; DELIVERY AND FORM

The certificates representing the old Notes wand,the certificates representing the new Noteshi)lin the form of one or more global nc
(the "Global Note"). The Global Note will be depesi with, or on behalf of, The Depository Trust Grany (the "Depositary") and registered
in the name of the Depositary or its nominee. Ekespset forth below, the Global Note may be tramef, in whole and not in part, only to
the Depositary or another nominee of the Depositéoy may hold your beneficial interests in the lizlbNote directly through the
Depositary if you have an account with the Depogita indirectly through organizations which haweaunts with the Depositary.

The Depositary has advised us as follows: the Ciggrgss a limited-purpose trust company organiamader the laws of the State of New
York, a member of the Federal Reserve System gaticlg corporation” within the meaning of the Neark’ Uniform Commercial Code, and
"a clearing agency" registered pursuant to theipimws of Section 17A of the Exchange Act. The Dsifaoy was created to hold securities of
participants, which are institutions that have aetts with the Depositary, and to facilitate theackence and settlement of securities
transactions among its participants in such seearihrough electronic book-entry changes in actoahthe participants, thereby eliminating
the need for physical movement of securities dedti€s. The Depositary's participants include seearbrokers and dealers, banks, trust
companies, clearing corporations and certain aihgainizations. Access to the Depositary's bookyesytstem is also available to indirect
participants such as banks, brokers, dealers astidompanies that clear through or maintain aodist relationship with a participant,
whether directly or indirectly.

Dollar General expects that pursuant to procedestablished by the Depositary, upon the deposheflobal Note with the Depositary, the
Depositary will credit, on its bookntry registrations and transfer system, the gsalcamount of Notes represented by such Global dotiee
accounts of participants. Ownership of benefigit&diiests in the Global Note will be limited to peigants or persons that may hold interests
through, records maintained by the Depositary (ngpect to participants' interests), the partidipand the indirect participants (with res)
to the owners of beneficial interests in the GldWate other than participants). Transfers of bexefownership interests in the Global Note
are to be accomplished by entries made on the bafgkarticipants and indirect participants. Thedavf some jurisdictions may require that
certain purchasers of securities take physical/dgliof such securities in definitive form. Suahilis and laws may impair the ability to
transfer or pledge beneficial interests in the @ldtote.

So long as the Depositary, or its nominee, is ¢ggstered holder and owner of the Global Note Jbpositary or such nominee, as the case
may be, will be considered the sole legal ownertasider of any related Notes evidenced by the Glbloge for all purposes of such Notes
and the indenture, including for purposes of exéngi an owner's right to optional repayment ofNlmtes. Except as set forth below, as an
owner of a beneficial interest in the Global Ngtey will not be entitled to have the Notes représey the Global Note registered in your
name, will not receive or be entitled to receivggibal delivery of certificated Notes and will rme considered to be the owner or holder of
any Notes under the Global Note. We understanduthaér existing industry practice, in the evenbamer of a beneficial interest in the
Global Note desires to take any action, includirgreising an owner's right to optional repaymemt the Depositary, as the holder of the
Global Note, is entitled to take, the Depositaryuldoauthorize the participants to take such actionl the participants would authorize
beneficial owners owning through such participaotsake such action or would otherwise act uporinteguctions of beneficial owners
owning through them.
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Notice by participants (or by owners of benefidgikrests in a Global Note held through those pigidints) of the exercise of the optior

elect repayment of beneficial interests in Globatd$ must be transmitted to the Depositary in arore with its procedures on a form
required by the Depositary and provided to parséiois. In order to ensure that the Depositary's neewill timely exercise a right to optior
repayment with respect to a particular Note, a figiakowner of a Note must instruct the brokerotiner participant through which it holds an
interest in such Note to notify the Depositarytefdesire to exercise the right of repayment. beffie firms have different cut off times for
accepting instructions from their customers anekrdfore, each beneficial owner should consult thker or other participant in order to
ascertain the cut off time by which an instructionst be given in order for timely notice to be deted to the Depositary. We will not be
liable for any delay in delivery of such noticeth@ Depositary.

We will make payments of principal and interestNwtes represented by the Global Note register¢ldemame of and held by the Depositary
or its nominee to the Depositary or its nomineghascase may be, as the registered owner andrtafittee Global Note.

We expect that the Depositary or its nominee, upoript of any payment of principal of, premiumaify, or interest on the Global Note will
credit participants' accounts with payments in ant®proportionate to their respective beneficigdiiasts in the principal amount of the
Global Note as shown on the records of the Depysitaits nominee. We also expect that paymentgdicipants or indirect participants to
owners of beneficial interests in the Global Nodétdhthrough such participants or indirect partiaiggawill be governed by standing
instructions and customary practices and will erdsponsibility of such participants or indireatticipants. We will not have responsibility
or liability for any aspect of the records relatiog or payments made on account of, beneficialevalmip interests in the Global Note for any
Note or for maintaining, supervising or reviewingyaecords relating to such beneficial ownershtpriests or for any other aspect of
relationship between the Depositary and its paicfs or indirect participants or the relationghépween such participants or indirect
participants and the owners of beneficial interasthe Global Note owning through such particigant

Although the Depositary has agreed to the foregpnogedures in order to facilitate transfers oéiiasts in the Global Note among
participants of the Depositary, it is under no gation to perform or continue to perform such ptares, and such procedures may be
discontinued at any time. Neither the trustee naoltdd General will have any responsibility or lilityi for the performance by the Depositary
or its participants or indirect participants ofithr@spective obligations under the rules and pitace governing their operations.

CERTIFICATED NOTES

Subject to certain conditions, the Notes represkbyethe Global Note are exchangeable for certifiddNotes in definitive form of like tenor
in denominations of $1,000 and integral multiplesréof if:

(1) the Depositary notifies us that it is unwillingunable to continue as Depositary for the Gldbate or the Depositary ceases to be a
clearing agency registered under the Exchange rditia either case, we are unable to locate afipcdibuccessor within 90 days;

(2) we in our discretion at any time determine tadtave all the Notes represented by the Globaé Nmt
(3) a default entitling the holders of the Notesitaelerate the maturity thereof has occurred sedntinuing.

Any Note that is exchangeable as above is exchabhgéar certificated Notes issuable in authorizedaminations and registered in such
names as the Depositary shall direct. Subjectdddregoing, the Global Note is not exchangeableept for a Global Note of the same
aggregate denomination to be registered in the rdrie Depositary or its nominee. In additionthie extent such certificates represent old
Notes, the certificates will bear appropriate ledgerelating to transfer restrictions (unless
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determine otherwise in accordance with applicadl® | subject, with respect to such certificateddspto the provisions of such legends.
DEFINED TERMS
The following terms referred to in this "Descriptiof Notes" are defined in the indenture as follows

"Attributable Debt" means, in connection with argléSand Leaseback Transaction under which eith#aD@eneral or any of our Restricted
Subsidiaries is at the time liable as lessee ferra of more than 12 months and at any date ashmfiwithe amount thereof is to be determi
the lesser of

(1) total net obligations of the lessee for repments during the remaining term of the leaseodisted from the respective due dates of the
payments to the determination date at a yearlyeqtgvalent to the greater of

(a) the weighted average yield to maturity of thetd$, the average being weighted by the principedumt of the Notes and
(b) the interest rate inherent in the lease, asroéhed in good faith by Dollar General, both todoepounded semi-annually or

(2) the sale price for the assets so sold anddeas#tiplied by a fraction the numerator of whishthe remaining portion of the base term of
the lease included in the transaction and the daraior of which is the base term of the lease.

"Capital Lease Obligations" means with respectip@erson any obligation which is required to teessified and accounted for as a capital
lease (a "Capital Lease") on the face of a balaheet of such person prepared in accordance withFGA

"Consolidated Net Tangible Assets" means, at aty, diae total assets appearing on the most recasbtidated balance sheet of Dollar
General and our Restricted Subsidiaries as atrtti@ethe fiscal quarter of Dollar General endirng more than 135 days prior to the date,
prepared in accordance with GAAP, less

- all current liabilities due within one year a®am on that balance sheet,
- investments in and advances to Unrestricted 8idris, and
- Intangible Assets and liabilities relating theret

"Contingent Obligation" means, as applied to amg@e, any direct or indirect liability, contingemt otherwise, of that person with respect to
any Indebtedness of another person, if the purpoggent thereof by the person incurring the Qageint Obligation is to provide assuranc
the obligee of such Indebtedness that such Indebssdwill be paid or discharged, or that any agesgsrelating thereto will be complied
with, or that the holders of such Indebtednesslvélprotected (in whole or in part) against loseespect thereof. Contingent Obligations
include, without limitation, (1) the direct or indct guarantee, endorsement (other than for calectr deposit in the ordinary course of
business), co-making, discounting with recourssade with recourse by such person of the obligatfcemother person, and (2) any liability
of such person for the obligations of another petioough any agreement (contingent or otherwigg)d purchase, repurchase or otherwise
acquire such obligation or any security therefoitogprovide funds for the payment or dischargsuth obligation (whether in the form of
loans, advances, stock purchases, capital coritiisibr otherwise), (b) to maintain the solvencyoy balance sheet item, level of income or
financial condition of another, or (c) to make takepay or similar payments, if required regardleseonperformance by any other party or
parties to an agreement, if in the case of anyesgeat described under subclause (a), (b) or (t)iekentence, the primary purpose or intent
thereof is as described in the preceding sentdiimeamount of any Contingent Obligation shall beagédo the amount of the obligation so
guaranteed or otherwise supported.
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"Credit Facilities" means one or more debt fa@kt{(including the Existing Credit Facility), in éacase with banks or other institutional
lenders providing for revolving credit loans, privig for revolving credit and term loans, or prawgifor the support of one or more
revolving commercial paper programs, in each cassm@ended, restated, modified, supplemented, reheefeinded, refinanced, restructui
replaced, repaid or extended in whole or in pannftime to time.

"Existing Credit Facility" means the facility praléd by the Credit Agreement (including any relatetks, collateral documents, letters of
credit and related documentation, and guarantegtaiay appendices, exhibits or schedules thereta)dem Dollar General and SunTrust
Bank, Nashville, N.A., dated as of September 2,7198d amended as of July 31, 1998, and as fuathended as of April 29, 1999, and as
such agreement may be further amended (includiggaarendment and restatement), supplemented or imdidm time to time, including
any replacement or refinancing thereof in the conesrakbank market (including any such replacementfinancing that increases the
amount thereof) whether with the original agents i@mders or other agents and lenders or othemvidavhether provided under the original
agreement or one or more other agreements or agerw

"Funded Debt" means, without duplication,

- any Indebtedness of Dollar General or any ofRestricted Subsidiaries maturing more than 12 nsoatter the time of computation,
including all revolving and term Indebtedness amtkbtedness under all other lines of credit;

- Funded Debt or dividends of others as to whicidd@&eneral or any of our Restricted Subsidiaisesr becomes obligated through the
incurrence of a Contingent Obligation or otherwise;ept guarantees in connection with the saléseodnt of accounts receivable, trade
acceptances and other paper arising in the ordiarse of business;

- in the case of any of our Restricted Subsidiaa#f its preferred stock having mandatory regéam provisions as reflected on its balance
sheet prepared in accordance with GAAP; and

- all Capital Lease Obligations.

"GAAP" means generally accepted accounting priesiglet forth in the opinions and pronouncementseoAccounting Principles Board of
the American Institute of Certified Public Accountsiand statements and pronouncements of the kah@wezounting Standards Board or in
other statements by any other entity as have bggmeed by a significant segment of the accounpirajession, which are in effect on the
date the Notes are issued.

"Hedging Obligation" of any person means the obigges of that person under:
- interest rate swap agreements, interest ratagagements and interest rate collar agreements;
- foreign exchange contracts and currency swapeaggats; and

- other agreements or arrangements entered irikeiordinary course of business and consistent st practices designed to protect that
person against fluctuations in interest rates areticy exchange rates.

"Indebtedness" of any person means, without dujidica

(1) all obligations of such person for borrowed mpwr for the deferred purchase price of propertyesvices, and including, without
limitation, the face amount available to be drawder all letters of credit, reimbursement and similbligations with respect to surety bonds,
letters of credit and banks' acceptances, whetheotomatured,

(2) all obligations of such person evidenced byeapbonds, debentures or similar instruments,

(3) all obligations of such person created or agsinder any conditional sale or other title ramnagreement with respect to property
acquired by such person (even though the rights and
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remedies of the seller or lender under such agreeimé¢he event of default are limited to repos&essr sale of such property),
(4) all Capital Lease Obligations of such person,

(5) all Contingent Obligations of such person,

(6) all Hedging Obligations of such person, and

(7) all Indebtedness referred to in clause (1), (@) (4), or (5) above secured by (or for whikh holder of such Indebtedness has an existing
right, contingent or otherwise, to be secured lmy) laen upon or in property (including, without liiation, accounts and contracts rights)
owned by such person, even though such persondt@ssumed or become liable for the payment of fuddbtedness;

provided, however, that Indebtedness shall notigielcurrent accounts payable arising in the orglinaurse of business.

The amount of any Indebtedness outstanding asyoflate shall be:

(a) the accreted value thereof, in the case oflashgbtedness issued with original issue discoudt an

(b) the principal amount thereof, together with amgrest thereon that is more than 30 days pastiduhe case of any other Indebtedness.

"Intangible Assets" means, at any date, the valseshown on or reflected in the most recent codat@d balance sheet of Dollar General and
our Restricted Subsidiaries as at the end of #uafiquarter of Dollar General ending not more thd® days prior to the date, prepared in
accordance with GAAP, of:

(1) all trade names, trademarks, licenses, pateopyrights, service marks, goodwill and other likengibles;
(2) organizational and development costs;

(3) deferred charges, other than prepaid itemsydirg insurance, taxes, interest, commissiongsrgrensions, compensation and similar
items and tangible assets being amortized; and

(4) unamortized debt discount and expense, lesnartaed premium.

“Lien" means any pledge, mortgage, lien, securitgrest, hypothecation, assignment for securigrést or encumbrance of any kind
(including any conditional sale or other title rgien agreement, any lease in the nature theragfagreement to give a security interest or
any Capital Lease).

"Nonrecourse Obligation" means Indebtedness oelpagment obligations substantially related to
(1) the acquisition of assets not previously owhgdollar General or any Restricted Subsidiary or

(2) the financing of a project involving the devaoent or expansion of properties of Dollar Generadny Restricted Subsidiary, as to which
the obligee with respect to the Indebtedness selpayment obligations has no recourse to Dollaxe@ or any Subsidiary or any assets of
Dollar General or any Subsidiary other than thetsshich were acquired with the proceeds of thesaction or the project financed with
proceeds of the transaction and the proceeds ba#isat or project.

"Operating Asset" means all merchandise inventaresed by Dollar General or any of its Subsidiaries

"Principal Property" means any real and tangibtgprty owned and operated, currently or in theriytby Dollar General or any of its
Subsidiaries that constitutes a part of any steagehouse or
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distribution center located within the United Ssaté America or its territories or possessionsi& het book value of that store, warehouse or
distribution center, including leasehold improversesnd store fixtures constituting a part of thates warehouse or distribution center, as of
the date on which the determination is being madadre than 0.25% of our Consolidated Net TangNsleets. Principal Property excludes:

- motor vehicles,

- mobile materials-handling equipment and othdinglstock,

- cash registers and other point-of-sale recordimgces, and

- related equipment and data processing and offiee equipment.

As of the date of this offering circular, none of gtores falls within this definition of PrincipBloperty.
"Restricted Subsidiary" is any Subsidiary othentha Unrestricted Subsidiary.

"Sale and Leaseback Transaction" means any tramsagta series of related transactions with amgqe providing for the leasing by Dollar
General or any Restricted Subsidiary of any Prigdiroperty of Dollar General or any Restricted Sdilry (other than pursuant to a Capital
Lease), which Principal Property has been or Isetsold or transferred by Dollar General or anytiReed Subsidiary to such person.

"Secured Debt" means Funded Debt which is secuyrech Lien on any

- Principal Property, whether owned on the datthefindenture or thereafter acquired or created,

- Operating Asset, whether owned on the date ointhenture or thereafter acquired or created,

- shares of capital stock owned by Dollar Genera Subsidiary in a Restricted Subsidiary of Dolkemeral, or
- Indebtedness of a Restricted Subsidiary of D@laneral.

"Subsidiary" means any corporation or other legditg including, without limitation, a limited Itality company, partnership, joint venture
and association, regardless of its jurisdictiommfanization or formation, where

- in the case of a corporation, under ordinarywitstances not dependent upon the happening oftmgency, more than 50% of the issued
and outstanding capital stock having ordinary \@ower to elect a majority of the board of direstof that corporation is owned directly or
indirectly by Dollar General and/or by one or m&uhsidiaries of Dollar General; or

- in the case of any other type of entity, morentb8% of the ordinary equity capital interestswsied directly or indirectly by Dollar General
and/or by one or more Subsidiaries of Dollar Gelnera

"Unrestricted Subsidiary" is defined in the sectiatied "Restrictive Covenants -- Summary of thegpal restrictive covenants."”

MATERIAL UNITED STATES TAX CONSEQUENCES OF
THE EXCHANGE OFFER

In the opinion of Bass, Berry & Sims PLC, the exulpa of old Notes for new Notes in the exchangerafi# not result in any United States
federal income tax consequences to holders. Winender exchanges an old Note for a new Note iredtehange offer, the holder will have
the same adjusted basis and holding period ine¢leNote as in the old Note immediately before thehange.
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PLAN OF DISTRIBUTION
We are not using any underwriters for this excharfgr. We are bearing the expenses of the exchange

Each broker-dealer that receives new Notes fawits account in the exchange offer must acknowledgeit will deliver a prospectus in
connection with any resale of new Notes. This peois, as it may be amended or supplemented fromtt time, may be used by a broker-
dealer in connection with resales of new Notesivecein exchange for old Notes where old Notes veeguired as a result of market-making
activities or other trading activities. We haveesgt that, for a period of 180 days after the etipimadate, we will make this prospectus, as
amended or supplemented, available to any brokaledéor use in connection with any resale of nestds received by it in exchange for old
Notes.

We will not receive any proceeds from any salees iNotes by broker-dealers.

New Notes received by brol-dealers for their own account in the exchangeraffay be sold from time to time in one or more $astions
- in the over-the-counter market,

- in negotiated transactions,

- through the writing of options on the new Notes o

- a combination of those methods of resale,

at market prices prevailing at the time of resategrices related to prevailing market prices aatiated prices.

Any resale may be made

- directly to purchasers or

- to or through brokers or dealers who may recetrapensation in the form of commissions or conoassirom any broker-dealer or the
purchasers of any new Notes.

Any broker-dealer that resells new Notes that weceived by it for its own account in the exchaoffer and any broker or dealer that
participates in a distribution of those new Notes/rhe considered to be an "underwriter” withintieaning of the Securities Act. Any profit
on any resale of those new Notes and any commisgiooncessions received by any of those persogsdmaonsidered to be underwriting
compensation under the Securities Act. The leftéramsmittal states that, by acknowledging thatiit deliver and by delivering a prospect
a broker-dealer will not be considered to admit this an "underwriter" within the meaning of tBecurities Act.

For a period of 180 days after the expiration datewill promptly send additional copies of thioppectus and any amendment or
supplement to this prospectus to any broker-dedégirequests those documents in the letter oftnéttel. We have agreed to pay all
expenses incident to the exchange offer, incluttiegexpenses of one counsel for the holders ditites, other than commissions or
concessions of any brokers or dealers, and witimaify the holders of the Notes, including any lemwe#ealers, against some liabilities,
including liabilities under the Securities Act.

LEGAL MATTERS
The validity of the new Notes will be passed upantfs by Bass, Berry & Sims PLC, Nashville, Teneess
EXPERTS

The consolidated financial statements incorporatehis prospectus by reference from Dollar Gen€ailporation's Annual Report on Form
10-K for the year ended January 28, 2000, have hedited by Deloitte & Touche LLP, independent &ardi, as stated in their report, which
has been incorporated herein by reference, andsmbeen incorporated in reliance upon that regigeen upon the authority of that firm as
experts in accounting and auditing.
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YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED N THIS DOCUMENT OR THAT WE HAVE REFERRED YOU
TO. WE HAVE NOT AUTHORIZED ANYONE TO PROVIDE YOU WIH INFORMATION THAT IS DIFFERENT. WE ARE NOT
MAKING AN OFFER OF THESE SECURITIES IN ANY STATE WERE THE OFFER IS NOT PERMITTED. YOU SHOULD NOT
ASSUME THAT THE INFORMATION IN THIS PROSPECTUS ORNY PROSPECTUS SUPPLEMENT IS ACCURATE AS OF ANY
DATE OTHER THAN THE DATE ON THE FRONT OF THOSE DOGIENTS.

UNTIL , 2000 (90 DAYS AFTER THE DATE OF THIS PROSEBEUS), ALL DEALERS EFFECTING TRANSACTIONS IN THE
REGISTERED SECURITIES, WHETHER OR NOT PARTICIPATINS THIS DISTRIBUTION, MAY BE REQUIRED TO DELIVER A
PROSPECTUS.

$200,000,000

DOLLAR GENERAL
CORPORATION

(DOLLAR GENERAL CORPORATION LOGO)

8 5/8% Exchange Notes due
June 15, 2010

Preliminary Prospectus

, 2000



PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 20. INDEMNIFICATION OF DIRECTORS AND OFFICERS

The Tennessee Business Corporation Act ("TBCA"yigles that a corporation may indemnify an individumade a party to a proceeding
because the individual is or was a director orceffiof the corporation against liability incurreddonnection with the proceeding if: (a) such
person acted in good faith; (b) in the case of cehth an official capacity with the corporatiorg or she reasonably believed such conduct
was in the corporation's best interests; (c) irotiler cases, he or she reasonably believed that ier conduct was at least not opposed t
best interests of the corporation; and (d) in catina with any criminal proceeding, such person hadeasonable cause to believe his or her
conduct was unlawful. In actions brought by orhia tight of the corporation, however, the TBCA pd@s that no indemnification may be
made if the director or officer was adjudged tdikle to the corporation. The TBCA also provideattin connection with any proceeding
charging improper personal benefit to an officedioector, no indemnification may be made if suéficer or director is adjudged liable on

the basis that such personal benefit was impropedgived. Unless the corporation's charter prevatberwise, in cases where the director or
officer is wholly successful, on the merits or athise, in the defense of any proceeding instighesthuse of his or her status as a director or
officer of a corporation, the TBCA mandates that tbrporation indemnify the director or officer &gt reasonable expenses incurred in the
proceeding. Unless the corporation's charter pesvtherwise, the TBCA provides that a court of getant jurisdiction, upon application,
may order that an officer or director be indemuiffer reasonable expenses if, in consideratiorl sékevant circumstances, the court
determines that such individual is entitled to n&tody indemnification or that such individual isrfga and reasonably entitled to
indemnification, notwithstanding the fact that

(&) such officer or director was adjudged liablé¢ht® corporation in a proceeding by or in the righthe corporation; (b) such officer or
director was adjudged liable on the basis thatquerisbenefit was improperly received by him or leer{c) such officer or director breached
his or her duty of care to the corporation.

The Registrant's Charter and Bylaws provide thatRbgistrant shall indemnify its directors andafs to the fullest extent permitted by
applicable law. The Registrant's Bylaws providdtfer that the Registrant shall advance expenseado director and officer of the Registr
to the full extent allowed by the laws of the statd ennessee, both as now in effect and as hereafbpted. Under the Registrant's Charter
and Bylaws, such indemnification and advancemeeipg&nses provisions are not exclusive of any atbht that a director or officer may
have or acquire both as to action in his or hecialf capacity and as to action in another capacity

The Registrant's Charter also provides that tduhest extent permitted by the TBCA both as noveffect and as hereafter amended, a
director of the Registrant shall not be liablefte Registrant or its shareholders for monetary d@siéor breach of his or her fiduciary duty
a director.

The Bylaws also authorize the Registrant to purelzams maintain insurance on behalf of any persamis/or was a director, officer,
employee or agent of the Registrant (or is or vemsisg in such capacity for another entity at thguest of the Registrant) against any
expense, liability, or loss asserted against aodried by such person in such capacity, whetheobthe Registrant would have the power to
indemnify such person against such expense, lighdi loss under the indemnification provisiongted Bylaws.

The Registrant believes that its Charter and Bylasvisions are necessary to attract and retainfopthpersons as directors and officers.

The Registrant has in effect a directors' and efficliability insurance policy which provides coage for its directors and officers. Under this
policy, the insurer agrees to pay, subject to aegaclusions, for any claim made against a direstafficer of the Registrant for a wrongful
act by such director or officer, but only if andtbe extent such director or officer becomes lggaltiligated to pay such claim.
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ITEM 21. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(a) Exhibits (see index to exhibits at E-1).

ITEM 22. UNDERTAKINGS

(a) The undersigned Registrant hereby undertakes:

(1) To file during any period in which offers olessare being made, a post-effective amendmehigodgistration statement:
(i) to include any prospectus required by Sectidl(3) of the Securities Act of 1933;

(i) to reflect in the prospectus any facts or @sarising after the effective date of the regtstrastatement (or the most recent post-effective
amendment thereof) which, individually or in thegeggate, represent a fundamental change in themiaton set forth in the registration
statement. Notwithstanding the foregoing, any iasecor decrease in the volume of securities off@fdle total dollar value of securities
offered would not exceed that which was registeegu) any deviation from the low or high end of éistimated maximum offering range
be reflected in the form of prospectus filed whie Commission pursuant to Rule 424(b) if, in thgragate, the changes in volume and price
represent no more than a 20 percent change indkémam aggregate offering price set forth in thalt@lation of Registration Fee" table in
the effective registration statement; and

(iii) to include any material information with resgt to the plan of distribution not previously désed in the registration statement or any
material change to such information in the regigtrastatement;

(2) That, for the purpose of determining any lipiinder the Securities Act of 1933, each such-ptfective amendment shall be deemed to
be a new registration statement relating to thar#ges offered therein, and the offering of suebigities at that time shall be deemed to be
the initial bona fide offering thereof.

(3) To remove from registration by means of a pditetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(b) The undersigned Registrant hereby undertakasfdr purposes of determining any liability undlee Securities Act of 1933, each filing
the Registrant's annual report pursuant to Sed&ga) or 15(d) of the Securities Exchange Act @4.8and, where applicable, each filing of
an employee benefit plan's annual report purswa8ettion 15(d) of the Securities Exchange Act3#4) that is incorporated by reference in
the registration statement shall be deemed tortewaregistration statement relating to the seasritiffered therein, and the offering of such
securities at that time shall be deemed to benitialibona fide offering thereof.

(c) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be peeditb directors, officers and controlling
persons of the Registrant pursuant to the foregpingisions, or otherwise, the Registrant has laekised that in the opinion of the
Securities and Exchange Commission such indemtidités against public policy as expressed in tleé aad is, therefore, unenforceable. In
the event that a claim for indemnification agassth liabilities (other than the payment by the iBteant of expenses incurred or paid by a
director, officer or controlling person of the R&tgant in the successful defense of any actiohosyproceeding) is asserted by such director,
officer or controlling person in connection withethecurities being registered, the Registrant willess in the opinion of its counsel the
matter has been settled by controlling precedeiing to a court of appropriate jurisdiction theegtion whether such indemnification by it is
against public policy as expressed in the Act aitidoe governed by the final adjudication of sushuie.
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(d) The undersigned Registrant hereby undertakessimond to requests for information that is inooaped by reference into the prospectus
pursuant to Item 4, 10(b) or 11 of this Form, witbne business day of receipt of such requestiasend the incorporated documents by
class mail or other equally prompt means. Thisudes information contained in documents filed sgheet to the effective date of the
registration statement through the date of respmntti the request.

(e) The undersigned Registrant hereby undertakesgply by means of a post-effective amendmenbfmdtmation concerning a transaction,
and the company being acquired involved theremt, Was not the subject of and included in the tesgion statement when it became
effective.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, as amended, the undersigned Registrartttpsaused this registration statement
to be signed on its behalf by the undersignedetimen duly authorized, in the City of GoodlettsyjlState of Tennessee, on July 31, 2000.

DOLLAR GENERAL CORPORATION

By: /'s/ CAL TURNER, JR

Cal Turner, Jr.
Chai rman and Chi ef Executive O ficer

KNOW ALL MEN BY THESE PRESENTS, each person whogmature appears below hereby constitutes and afgpédiade Smith and
Robert C. Layne, and each of them, his true anfuleattorneys-in-fact and agents, with full powéisabstitution and resubstitution, for him
and in his name, place and stead, in any and pdlaiges, to signh any and all amendments to thgsteation statement, and to file the same,
with the Securities and Exchange Commission, gngninto said attorneys-in-fact and agents full poaved authority to do and perform each
and every act and thing requisite and necessarg ttbne in and about the premises, as fully tmedhts and purposes as he might or coul

in person, hereby ratifying and confirming all tatd attorneys-in-fact and agents, or their stilistor substitutes, may lawfully do or cause
to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been difpeéow by the following persons in their
capacities and on the dates indicated.

SIGNATURE TITLE DATE
/s/ CAL TURNER, JR. Chairman and Chief Executive  July 31, 200 0
-- Officer
Cal Turner, Jr.
/s/ BRIAN M. BURR Executive Vice President and  July 31, 200 0
-- Chief Financial Officer
Brian M. Burr
/sl RANDY SANDERSON Vice President and Controller July 31, 200 0

Randy Sanderson

/s/ DENNIS C. BOTTORFF Director July 31, 200 0

Dennis C. Bottorff

/sl JAMES L. CLAYTON Director July 31, 200 0

James L. Clayton

/s/ REGINALD D. DICKSON Director July 31, 200 0

Reginald D. Dickson

/sl E. GORDON GEE Director July 31, 200 0

E. Gordon Gee

/s/ JOHN B. HOLLAND Director July 31, 200 0

John B. Holland
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SIGNATURE

/sl BARBARA M. KNUCKLES

Barbara M. Knuckles

/s CAL TURNER, SR.

Cal Turner, Sr.

/s/ DAVID M. WILDS

David M. Wilds

/s WILLIAM S. WIRE, Il

William S. Wire, Il
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, as amended, the undersigned Registranéschdy caused this registration
statement to be signed on their behalf by the wigieed, thereunto duly authorized, in the City ob@lettsville, State of Tennessee, on July
31, 2000.

DOLGENCORP, INC.

By: /'s/ WADE SM TH

Wade Snith
Tr easurer

DOLGENCORP OF TEXAS, INC.

By: /'s/ WADE SM TH

Wade Snith
Tr easurer

DADE LEASE MANAGEMENT, INC.

By: /'s/ WADE SM TH

Wade Smith
Tr easurer

DOLLAR GENERAL INTELLECTUAL
PROPERTY, L.P.

By: Dade Lease Management, Inc.,
General
Partner

By: /'s/ WADE SM TH

Wade Snmith
Tr easurer

DG LOGISTICS, LLC
By: Dolgencorp., Inc., Managing Member

By: /'s/ WADE SM TH

Wade Snith
Tr easurer

DOLLAR GENERAL PARTNERS
By: Dolgencorp., Inc., General Partner

By: /'s/ WADE SM TH

Wade Snith
Tr easurer
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By: Dade Lease Management, Inc., General Partner

By: /'s/ WADE SM TH

Wade Snith
Tr easurer

By: /'s/ WADE SM TH

Wade Snmith
Tr easurer

KNOW ALL MEN BY THESE PRESENTS, each person whogmature appears below hereby constitutes and afgpdiade Smith and
Robert C. Layne, and each of them, his true anfuleattorneys-in-fact and agents, with full powéisabstitution and resubstitution, for him
and in his name, place and stead, in any and pdlages, to sign any and all amendments to thjsteation statement, and to file the same,
with the Securities and Exchange Commission, grgninto said attorneys-in-fact and agents full poaved authority to do and perform each
and every act and thing requisite and necessdrg tibne in and about the premises, as fully tmedhts and purposes as he might or coul

in person, hereby ratifying and confirming all tlsatd attorneys-in-fact and agents, or their stilistor substitutes, may lawfully do or cause
to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&033, this registration statement has been digeéow by the following persons in their
capacities and on the dates indicated.

SIGNATURE TITLE DATE

/sl CAL TURNER, JR. Chairman and Chief Executive Officer July 31, 2000

Cal Turner, Jr.

/s/ BOB CARPENTER President, Chief Operating Officer July 31, 2000
and Director

Bob Carpenter

/sl BRIAN M. BURR Executive Vice President, Chief  July 31, 2000
Financial Officer and Director
Brian M. Burr
/sl RANDY SANDERSON Vice Pre sident and Controller ~ July 31, 2000

Randy Sanderson
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, as amended, the undersigned Registrartttpsaused this registration statement
to be signed on its behalf by the undersignedetimen duly authorized, in the City of GoodlettsyjlState of Tennessee, on July 31, 2000.

DOLLAR GENERAL FINANCIAL, INC.

By: /'s/ WADE SM TH

Wade Snith
Tr easurer

KNOW ALL MEN BY THESE PRESENTS, each person whogmature appears below hereby constitutes and afgpdiade Smith and
Robert C. Layne, and each of them, his true anfuleattorneys-in-fact and agents, with full powéisabstitution and resubstitution, for him
and in his name, place and stead, in any and pdlaiges, to sigh any and all amendments to thgsteation statement, and to file the same,
with the Securities and Exchange Commission, gngninto said attorneys-in-fact and agents full poavel authority to do and perform each
and every act and thing requisite and necessarg ttbne in and about the premises, as fully tmedhts and purposes as he might or coul

in person, hereby ratifying and confirming all tsatd attorneys-in-fact and agents, or their stilistor substitutes, may lawfully do or cause
to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been difpeéow by the following persons in their
capacities and on the dates indicated.

SIGNATURE TITLE DATE

/s/ BOB CARPENTER President and Director July 31, 200 0

Bob Carpenter

/sl BRIAN M. BURR Executive Vice President, Chief July 31, 200 0
-- Financial Officer and Director
Brian M. Burr
/sl RANDY SANDERSON Controller July 31, 200 0

Randy Sanderson

/sl CAL TURNER, JR. Director July 31, 200 0

Cal Turner, Jr.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, as amended, the undersigned Registrartttpsaused this registration statement
to be signed on its behalf by the undersignedetimen duly authorized, in the City of GoodlettsyjlState of Tennessee, on July 31, 2000.

NATIONS TITLE COMPANY, INC.

By: /'s/ ROBERT C. LAYNE

Robert C. Layne
Secretary

KNOW ALL MEN BY THESE PRESENTS, each person whogmature appears below hereby constitutes and afgpdiade Smith and
Robert C. Layne, and each of them, his true anfuleattorneys-in-fact and agents, with full powéisabstitution and resubstitution, for him
and in his name, place and stead, in any and pdlaiges, to sigh any and all amendments to thgsteation statement, and to file the same,
with the Securities and Exchange Commission, gngninto said attorneys-in-fact and agents full poavel authority to do and perform each
and every act and thing requisite and necessarg ttbne in and about the premises, as fully tmedhts and purposes as he might or coul

in person, hereby ratifying and confirming all tatd attorneys-in-fact and agents, or their stilistor substitutes, may lawfully do or cause
to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been difpeéow by the following persons in their
capacities and on the dates indicated.

SIGNATURE TITLE DATE

/sl LARRY K. WILCHER President and Director July 31, 200 0

Larry K. Wilcher

/sl RANDY SANDERSON Controller July 31, 200 0

Randy Sanderson

/sl ROBERT C. LAYNE Secretary and Director July 31, 200 0

Robert C. Layne

/sl BOB CARPENTER Director July 31, 200 0

Bob Carpenter

/s BRIAN M. BURR Director July 31, 200 0

Brian M. Burr
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, as amended, the undersigned Registrartttpsaused this registration statement
to be signed on its behalf by the undersignedetimen duly authorized, in the City of GoodlettsyjlState of Tennessee, on July 31, 2000.

THE GREATER CUMBERLAND INSURANCE
COMPANY

By: /'s/ ROBERT C. LAYNE

Robert C. Layne
Secretary

KNOW ALL MEN BY THESE PRESENTS, each person whogmature appears below hereby constitutes and afgpdiade Smith and
Robert C. Layne, and each of them, his true anfuleattorneys-in-fact and agents, with full powéisabstitution and resubstitution, for him
and in his name, place and stead, in any and pdlages, to sign any and all amendments to thjsteation statement, and to file the same,
with the Securities and Exchange Commission, gngninto said attorneys-in-fact and agents full poaved authority to do and perform each
and every act and thing requisite and necessarg ttbne in and about the premises, as fully tmsedhts and purposes as he might or coul

in person, hereby ratifying and confirming all tkatd attorneys-in-fact and agents, or their stilistor substitutes, may lawfully do or cause
to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&033, this registration statement has been digeéow by the following persons in their
capacities and on the dates indicated.

SIGNATURE TITLE DATE

/sl CAL TURNER, JR. President and Director July 31, 200 0

Cal Turner, Jr.

/s/ BOB CARPENTER Treasurer and Director July 31, 200 0

Bob Carpenter

/sl RANDY SANDERSON Vice President and Controller July 31, 200 0

Randy Sanderson

/sl ROBERT C. LAYNE Secretary and Director July 31, 200 0

Robert C. Layne

Director July , 200 0

Guy F. Ragosta
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EXHIBIT 1.1
EXECUTION COPY
DOLLAR GENERAL CORPORATION
$200,000,000
8 5/8 % NOTES DUE JUNE 15, 2010

PURCHASE AGREEMENT
June 16, 2000

CREDIT SUISSE FIRST BOSTON CORPORATION

MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED
BANC OF AMERICA SECURITIES LLC

WACHOVIA SECURITIES, INC.

c/o Credit Suisse First Boston Corporation Eleveadidon Avenue,
New York, New York 1001-3629

Ladies and Gentlemen:

1. Introductory. Dollar General Corporation, a Tessee corporation (the "ISSUER"), proposes, suljetie terms and conditions stated
herein, to issue and sell to the several initiatpasers named in Schedule A hereto (the "PURCHASE®200,000,000 principal amount of
its 8 5/8 % Notes Due June 15, 2010 (the "OFFEREDBIIRITIES") guaranteed (the "GUARANTEES") by Dolgenp, Inc., a Kentucky
corporation; Dolgencorp of Texas, Inc., a Kentuckyporation; DG Logistics, LLC, a Tennessee limiiadility company; Dade Lease
Management, Inc., a Delaware corporation; Dollan&al Partners, a Kentucky general partnershiplaD@eneral Financial, Inc., a
Tennessee corporation; Nations Title Company, ln@.ennessee corporation; and Dollar General &utlhl Property, L.P., a Vermont
limited partnership (each, a "GUARANTOR" and colieely, the "GUARANTORS" and, together with theuss, the "COMPANIES"), to k
issued under an indenture dated as of June 15, (@ O0INDENTURE") among the Companies and FirstddrNational Bank (as
"TRUSTEE").

You have advised us that you will make offers &f @ffered Securities purchased by you hereund#neterms set forth in the Offering
Document (as defined below), as amended or suppitemiesolely to (i) persons whom you reasonablielelto be a "qualified institutional
buyer" (a "QIB") as defined in Rule 144A ("RULE 143 under the Securities Act of 1933, as amended (EECURITIES ACT"), (ii) to a
limited number of institutional "accredited investoas defined in Rule 501(a)(1), (2), (3) or (7}l Securities Act and (iii) outside the
United States to persons other than U.S. Persoofésimore transactions meeting the requiremeniubé 904 of Regulation S
("REGULATION S") under the Securities A



Holders (including subsequent transferees) of tfier€d Securities will have the registration righét forth in the Registration Rights
Agreement dated the Closing Date (as hereinaftimet® (the "REGISTRATION RIGHTS AGREEMENT") amotige Companies and the
Purchasers. Pursuant to the Registration Rightedxgent, the Companies have agreed to file wittsdwirities and Exchange Commission
(the "COMMISSION") (i) a registration statement endhe Securities Act registering the offering ofas and guarantees (the "EXCHANGE
SECURITIES" and the "EXCHANGE SECURITY GUARANTEES#gspectively) identical in all material respectstte Offered Securities
and the Guarantees (except that the Exchange Sesuand the Exchange Security Guarantees wiltantain terms with respect to transfer
restrictions) to be offered in exchange for thee@dtl Securities and (ii) under certain circumstanaeshelf registration statement pursuant to
Rule 415 under the Securities Act.

The Companies hereby agree with the Purchasenilas$:

2. Representations and Warranties of the CompahiesCompanies, jointly and severally, represedtwarrant to, and agree with, the
Purchasers that:

(a) A preliminary offering circular and an offeriegrcular relating to the Offered Securities todffered by the Purchasers have been prey
by the Companies. Such preliminary offering circiaad offering circular, as supplemented as ofiéte of this Agreement, together with the
documents incorporated therein by reference and#rer document approved by the Companies forrusernnection with the contemplated
resale of the Offered Securities, are hereinaftectively referred to as the "OFFERING DOCUMENTTH the date of this Agreement and
on the Closing Date, the Offering Document doesmatide any untrue statement of a material faairoit to state any material fact
necessary in order to make the statements thémeime light of the circumstances under which theye made, not misleading. The prece«
sentence does not apply to statements in or oms$iom the Offering Document based upon writtdarimation furnished to the Company
by any Purchaser through Credit Suisse First Bo&mmporation ("CSFBC") specifically for use thergirbeing understood and agreed that
the only such information is that described as soch

Section 7(b) hereof. Except as disclosed in thei®@f§ Document, the Issuer's Annual Report on FbdAK and Quarterly Report on Form
10-Q most recently filed with the Commission aricsabsequent reports (collectively, the "EXCHANGERREPORTS") which have been
filed by the Issuer with the Commission or sensttckholders pursuant to the Securities Exchand®®t934, as amended (the
"EXCHANGE ACT") when filed did not include any unt statement of a material fact or omit to stateraaterial fact necessary to make
statements therein, in the light of the circumsésnender which they were made, not misleading. Sochhments, when they were filed with
the Commission, conformed in all material respéxthe requirements of the Exchange Act and thesrahd regulations of the Commission
thereunder.



(b) The Issuer has been duly incorporated and exesting corporation under the laws of the StdtEemnessee, with corporate power and
authority to own its properties and conduct itsibess as described in the Offering Document; aadgsuer is duly qualified to do business
as a foreign corporation in good standing in aieotjurisdictions in which its ownership or leasemperty or the conduct of its business
requires such qualification, except where the failwo be so qualified or be in good standing wawdtihave a material adverse effect on the
condition (financial or other), business, propesti@sults of operations or general affairs ofitiseier and its subsidiaries taken as a whole (a
"MATERIAL ADVERSE EFFECT").

(c) Each Guarantor is listed on Schedule B hetegether with its jurisdiction of organization atig beneficial ownership of the Issuer
therein. Each Guarantor has been duly organizedsasal existing corporation, limited liability cormpy or partnership, as the case may be, in
good standing under the laws of the jurisdictiot®brganization, with all power and authorityawn its properties and conduct its business
as described in the Offering Document; and eachr@uiar is duly qualified to do business as a faraigrporation, limited liability company

or partnership, as the case may be, in good stgriall other jurisdictions in which its ownerstop lease of property or the conduct of its
business requires such qualification, except wherdailure to be so qualified or in good standivimuld not have a Material Adverse Effect;
all of the issued and outstanding capital stockaufh Guarantor that is a corporation has beenaluhorized and validly issued and is fully
paid and nonassessable; the capital stock of emaha@tor that is a corporation is owned by thedgsgtirectly or through subsidiaries, free
and clear of any mortgage, pledge, lien, secuntigrest, claim, encumbrance or defect of any kamdt the Guarantors constitute all of the
direct and indirect subsidiaries of the Issuer.

(d) This Agreement has been duly authorized, execand delivered by each of the Companies anditaesta valid and binding obligation
of each of the Companies, enforceable against efittiem in accordance with its terms, except toektent that (A) enforceability may be
limited by bankruptcy, insolvency, reorganizatiomyratorium or other similar laws relating to credst rights and remedies generally and by
general principles of equity (regardless of whetr@orcement is sought in a proceeding at law @guity) and (B) rights to indemnity and
contribution may be limited by applicable laws.

(e) The Indenture has been duly authorized by eatie Companies and, when duly executed and deliviey each of the Companies and
Trustee, will constitute a valid and binding obtiga of each of the Companies, enforceable ageinsth of them in accordance with its terms,
except to the extent that enforceability may betéohby bankruptcy, insolvency, reorganization, atorium or other similar laws relating to
creditors' rights and remedies generally and byeg@rmprinciples of equity (regardless of whetheéioerement is sought in a proceeding at law
or in equity); and the Indenture conforms in alltenel respects to the description thereof conthinghe Offering Document.
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(f) The Registration Rights Agreement has been duljorized, executed and delivered by each o€dmapanies and constitutes a valid and
binding obligation of each of the Companies, erdafsle against each of them in accordance witleited, except to the extent that (A)
enforceability may be limited by bankruptcy, insahey, reorganization, moratorium or other simitaws relating to creditors' rights and
remedies generally and by general principles oftedregardless of whether enforcement is souglat moceeding at law or in equity) and
rights to indemnity and contribution may be limiteyl applicable laws; and the Registration Rightse®gnent conforms in all material
respects to the description thereof containedeérQffering Document.

(9) The Offered Securities have been duly authdrigethe Issuer, and when executed, authenticest®aed and delivered in the manner
provided for in the Indenture and sold and paida®provided in this Agreement, the Offered Sei@sriwvill constitute valid and binding
obligations of the Issuer entitled to the benedftthe Indenture and enforceable against the Isswsrcordance with their terms, except to the
extent that enforceability may be limited by bargtay, insolvency, reorganization, moratorium oresthimilar laws relating to creditors'
rights and remedies generally and by general piesiof equity (regardless of whether enforcem&nbiight in a proceeding at law or in
equity); and the Offered Securities conform innadlterial respects to the description thereof caethin the Offering Document.

(h) The Guarantees have been duly authorized ly @fate Guarantors, and when executed, autheeticesued and delivered in the mar
provided for in the Indenture and sold and paida®provided in this Agreement, the Guaranteesowiiktitute valid and binding obligations
of each of the Guarantors entitled to the benefithe Indenture and enforceable against eacheoGilarantors in accordance with their te
except to the extent that enforceability may betéchby bankruptcy, insolvency, reorganization, atorium or other similar laws relating to
creditors' rights and remedies generally and byeg@mrinciples of equity (regardless of whetheioerement is sought in a proceeding at law
or in equity); and the Guarantees conform in altarial respects to the description thereof conthinghe Offering Document.

() The Exchange Securities have been duly autbdri®y the Issuer, and when executed, authentidaseded and delivered in the manner
provided for in the Indenture and the Registraights Agreement, the Exchange Securities will Garte valid and binding obligations of
the Issuer entitled to the benefits of the Indemnfamd enforceable against the Issuer in accordaiticgheir terms, except to the extent that
enforceability may be limited by bankruptcy, insamey, reorganization, moratorium or other simitaws$ relating to creditors' rights and
remedies generally and by general principles oftgqregardless of whether enforcement is souglat jimoceeding at law or in equity).
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() The Exchange Security Guarantees have beenadithorized by each of the Guarantors, and wheouted, authenticated, issued and
delivered in the manner provided for in the Indeatand the Registration Rights Agreement, the Bxgb&ecurity Guarantees will constitute
valid and binding obligations of each of the Guéwas entitled to the benefits of the Indenture anfbrceable against each of the Guarantors
in accordance with their terms, except to the extteat enforceability may be limited by bankruptinsolvency, reorganization, moratorium

or other similar laws relating to creditors' rightsd remedies generally and by general principlesjoity (regardless of whether enforcement
is sought in a proceeding at law or in equity).

(k) Assuming the accuracy of the representationth®@Purchasers in Section 4, except as disclostekiOffering Document, the execution,
delivery and performance of the Indenture, the @fiSecurities, the Guarantees, the Exchange 8esuthe Exchange Security Guarantees,
the Registration Rights Agreement and this Agredraed the consummation of the transactions themathherein contemplated will not
require the consent, approval, authorization, deoof, or filing with, any governmental agencybody or any court (except such as have
been obtained, such as may be required under fegsmarities law in connection with the RegistratRights Agreement and such as may be
required under state securities laws).

() The execution, delivery and performance of ltthdenture, the Registration Rights Agreement, tffer@d Securities, the Guarantees, the
Exchange Securities, the Exchange Security Guarsiated this Agreement and the consummation ofénsactions therein and herein
contemplated have been duly authorized by all rescgsaction on the part of each of the Companidsdamot and will not violate or result

a breach or violation of any of the terms and siovis of, and do not and will not constitute a d&féor an event which with the giving of
notice or the lapse of time or both would constitatdefault) under, or result in the creation goasition of any lien, charge or encumbrance
upon any material assets or properties of anyefdbmpanies under (A) the charter, by-laws or otinganizational documents of any of the
Companies, (B) any statute, any rule, regulatiodepor decree of any governmental or regulatognag or body or any court, domestic or
foreign, having jurisdiction over any of the Comfnor any of their properties, assets or operation(C) any indenture, mortgage, loan or
credit agreement, note, lease, permit, licensahmr@greement or instrument to which any of then@anies is a party or by which any of
them is bound or to which any of the propertiesetsor operations of any of the Companies is stlg&cept, in the case of clauses (B) and
(C), for such breaches, violations or defaults Wwhiould not have a Material Adverse Effect.

(m) The Companies have good title to all real proge owned by them, in each case free and cleanpmortgage, pledge, lien, security
interest, claim or other encumbrance or defectQbmpanies hold all leased real property undedyalibsisting and enforceable leases or
subleases with no exceptions that would materiathrfere with the use made or to be made thergdiiém; none of the Companies is in
default under any such lease or sublease; and teriaialaim of any sort has been asserted by ampolverse to the rights of the Companies
under any such lease or sublease or affecting estiuning the right of such entity to the continpegsession of
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the leased or subleased properties under any eash br sublease, except in each case as woutdvet Material Adverse Effect
(individually or in the aggregate).

(n) The Companies possess adequate certificatdmraaations, licenses or permits issued by appatggovernmental agencies or bodies
necessary to conduct the business now operatduehy éxcept as would not have a Material AdversedEfind have not received any written
notice of proceedings relating to the revocatiomodification of any such certificate, authorizatiticense or permit that would have a
Material Adverse Effect (individually or in the aggate).

(o) The Companies own or possess adequate rightetall material patents, trademarks, service sparkde names, copyrights, licenses,
inventions, trade secrets and other rights, anagkglstrations or applications relating theretgsatibed in the Offering Document as being
owned by the Companies and necessary for the copfltieeir business, except as such would not lraMeaterial Adverse Effect
(individually or in the aggregate), and the Compardre not aware of any pending or threatened d¢tatime contrary or any pending or
threatened challenge by any other person to tsrigf the Companies with respect to the foregaihgh, if determined adversely to the
Companies, would have a Material Adverse Effedigiildually or in the aggregate).

(p) The Companies have filed all tax returns regpito be filed (subject to any extensions of timetlie proper filing of such returns), which
returns are complete and correct in all materispeets, and none of the Companies is in defatittdrpayment of any taxes which were
payable pursuant to said returns or any assessméhtsespect thereto, other than those not yehdeént except for those that have been
contested in good faith for which an adequate weskas been established, in each case except & mailhave a Material Adverse Effect
(individually or in the aggregate).

(a) (A) None of the Companies is in violation of @¢harter, by-laws or other organizational docusmgif) none of the Companies is in
violation of any statute, any rule, regulation,erdr decree of any governmental or regulatory egen body or any court, domestic or
foreign, having jurisdiction over any of the Comjeanor any of their properties, assets or operafiand (C) no event of default or event that,
but for the giving of notice or the lapse of tinreboth, would constitute an event of default existsas a result of consummation of the
issuance of the Offered Securities, the Guarantee€xchange Securities or the Exchange Secutity@htees will exist, under any
indenture, mortgage, loan or credit agreement,, hedse, permit, license or other agreement orunsnt to which any of the Companies is a
party or by which any of them is bound or to whéaty of the properties, assets or operations ofbfitlye Companies is subject, except, in the
case of clauses (B) and (C), for such violatiorts defaults that would not have a Material Adverffed (individually or in the aggregate).

(r) Except as described in the Offering Documedrgre are no pending actions, suits or proceediggsist or, to the knowledge of the
Companies, affecting any of the Companies or arthaif respective properties, assets or operattmtsvould have a Material Adverse
Effect, or could materially and adversely affea #bility of the Companies to perform their obligas under this Agreement, the Indenture,
the



Registration Rights Agreement, the Offered Se@sjtthe Guarantees, the Exchange Securities, ttieaBge Security Guarantees or any
other document governing the sale of the OffereziBiées; and no such actions, suits or proceedimgsto the knowledge of the Companies,
threatened or contemplated.

(s) Except as disclosed in the Offering Documentesthe date of the latest audited consolidateahitial statements of the Companies
included in the Offering Document, none of the Camips has incurred any liability or obligation,edit or contingent, or entered into any
transaction, in each case not in the ordinary eafdusiness, that is material to the Compané®rt as a whole, and there has not occurred,
to the Companies' knowledge, any development antéagolving a prospective Material Adverse Effacid, except as disclosed in or
contemplated by the Offering Document, since the dathe latest audited consolidated financiakestents of the Companies included in the
Offering Document, there has been no (i) dividendistribution of any kind declared, paid or magethe Issuer on any class of its capital
stock, (ii) issuance of securities (other than@fered Securities offered hereby and up to 6008}@0es of common stock issuable upon the
exercise of options issued pursuant to existingleyae stock option plans) or (iii) material increas short-term or long-term debt of the
Companies.

(t) The Companies maintain a system of internabanting controls sufficient to provide reasonaldswurance that (i) transactions are
executed in accordance with management's genesglegific authorization; (ii) transactions are meleml as necessary to permit preparatic
consolidated financial statements in conformityhwjenerally accepted accounting principles anddmtain accountability for assets; and
(iii) the recorded accountability for assets is pamed with existing assets at reasonable intearadsappropriate action is taken with respect
to any differences.

(u) Deloitte & Touche LLP, who has certified centdinancial statements of the Companies, whosertépcorporated by reference in the
Offering Document and who will deliver the letteederred to in Sections 6(a) and 6(g) hereof, mdependent public accountants under Rule
101 of the AICPA's Code of Professional Conduct] iminterpretation and rulings.

(v) The financial statements, together with thated schedules and notes, included or incorpotatedference in the Offering Document
present fairly, in all material respects, the ficahposition of the Issuer and its consolidatebissdiaries as of the dates shown and their re
of operations and cash flows for the periods shamd, have been prepared in conformity with gengeadbepted accounting principles in the
United States applied on a consistent basis, exxegisclosed therein. The other financial andssizdl information set forth in the Offering
Document present fairly, in all material respettig,information shown therein and have been, exagplisclosed therein, compiled on a b
consistent with that of the financial statementduded or incorporated by reference in the OffeDugument.

(w) None of the Companies is, and, upon sale ofxfiered Securities and the application of thepreteeds of such sale as described in the
Offering Document, none



of them will be, an "investment company" or an gntcontrolled" by an "investment company" withimeetmeaning of such terms under the
Investment Company Act of 1940, as amended (th&ASITMENT COMPANY ACT") and the rules and regulatioof the Commission
thereunder.

(x) No securities of the same class (within the meg of Rule 144A(d)(3) under the Securities Ad)tlae Offered Securities are listed on any
national securities exchange registered under @e6tof the Exchange Act or quoted in a U.S. autethinter-dealer quotation system.

(y) Assuming the accuracy of the representationsvearranties of the Purchasers contained in Sedtioereof, the initial placement of the
Offered Securities by the Purchasers in the macoaiemplated by this Agreement will be exempt fitbi registration requirements of the
Securities Act by reason of Section 4(2) thereaf Regulation S thereunder; and it is not necegsagyalify an indenture in respect of the
Offered Securities under the United States Trudémture Act of 1939, as amended (the "TRUST INDERBACT").

(z) None of the Companies nor any of their affd@hor any person acting on its or their behalfigg, within the sixnonth period prior to th
date hereof, offered or sold in the United State® @any U.S. person (as such terms are defin&kgulation S under the Securities Act) the
Offered Securities or any security of the samesotasseries as the Offered Securities or (ii) Heesed or will offer or sell the Offered
Securities (A) in the United States by means offany of general solicitation or general advertisimithin the meaning of Rule 502(c) under
the Securities Act or (B) with respect to any sé@# sold in reliance on Rule 903 of Regulatiolb$means of any directed selling efforts
within the meaning of Rule 902(b) of RegulatioriT&e Companies, their affiliates and any persomgatn their behalf have complied and
will comply with the offering restrictions requiremt of Regulation S. The Companies have not entanddwill not enter into any contractual
arrangement with respect to the distribution of@fered Securities except for this Agreement.

(aa) None of the Companies has taken or will tdikectly or indirectly, any action designed to oaws result in, or which has constituted or
which might reasonably be expected to constittie stabilization or manipulation of the price of dffered Securities to facilitate the sale or
resale of the Offered Securities.

(bb) None of the Companies has taken, and norteeof will take, any action that might cause thise&gnent or the issuance or sale of the
Offered Securities to violate Regulation T (12 & FPart 220), Regulation U (12 C.F.R. Part 221Regulation X (12 C.F.R. Part 224) of the
Board of Governors of the Federal Reserve System.

(cc) There are no contractual restrictions on fiemssof the Offered Securities pursuant to any remt$ or other similar instruments to which
the Issuer is a party, except as described in fferidg Document and as required by Rule 144A, Ratgan S or Regulation D under the
Securities Act.



(dd) The Issuer is subject to Section 13 or 15{dh@ Exchange Act.

The Companies acknowledge that the Purchaserdamuljrposes of the opinions to be delivered toRbechasers pursuant to Section 6
hereof, counsel to the Companies and counsel tBuhehasers, will rely upon the accuracy and tafitthe foregoing representations and
hereby consents to such reliance. Each certifgigteed by any officer or representative of anyhef Companies and delivered to the
Purchasers or counsel for the Purchasers shabémed to be a representation and warranty by saoip&ny to the Purchasers as to the
matters covered thereby.

3. Purchase, Sale and Delivery of Offered Secsrittn the basis of the representations, warraatidsagreements herein contained, but
subject to the terms and conditions herein sehfadine Issuer agrees to sell to the Purchasergharfdurchasers agree, severally and not
jointly, to purchase from the Issuer, at a purct@aseze of 99.184 % of the principal amount thenglofs accrued interest, if any, from June
2000 to the Closing Date (as hereinafter definked)éspective principal amounts of Offered Se@sisiet forth opposite the names of the
several Purchasers in Schedule A hereto.

The Issuer will deliver against payment of the e price the Offered Securities in the form @& onmore permanent global securities in
registered form without interest coupons (the "GIADESECURITIES") which will be deposited with theustee as custodian for The
Depository Trust Company ("DTC") and registerethi@a name of Cede & Co., as nominee for DTC. Interi@sany Global Securities will be
held only in book-entry form through DTC, exceptlie limited circumstances described in the Offgiirocument. Offered Securities sold to
institutional "accredited investors," as definedRinle 501(a)(1), (2),

(3) or (7) under the Securities Act, will be deligd as definitive fully registered certificatesgtiDEFINITIVE SECURITIES") in such nam
and in such denominations as CSFBC may request.

Payment for the Offered Securities shall be madihéyseveral Purchasers in federal (same day) foydgre transfer to an account at a bank
acceptable to CSFBC drawn to the order of the tsguthe offices of Milbank, Tweed, Hadley & McClay P, 1 Chase Manhattan Plaza,
New York, New York 10005, at 9:00 a.m. (New Yonk#), on June 21, 2000, or at such other time atelrd# later than seven full busine
days thereafter as CSFBC and the Issuer detersuoh,time and date being herein referred to a%Qh®SING DATE," against delivery to
the Trustee as custodian for DTC of the Global 8tes representing all of the Offered SecuritiElse Global Securities and the Definitive
Securities will be made available for checkinghat &bove offices of Milbank, Tweed, Hadley & McClolyP at least 24 hours prior to the
Closing Date.

4. Representations by Purchasers; Resale by Pershéa) Each Purchaser severally represents amdntato the Issuer that it is a QIB and
an institutional "accredited investor" within theeaming of Rule 501(a)(1),
(2), (3) or (7) of Regulation D under the Secusithet.

(b) Each Purchaser severally acknowledges thaffexed Securities have not been registered uteSecurities Act and may not be offe
or sold within the United States or to, or for #rzount or benefit of, U.S. persons except in atawre with Regulation S or pursuant
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to an exemption from the registration requiremenfithe Securities Act. Each Purchaser severallyessnts and agrees that it has offered and
sold the Offered Securities, and will offer and te¢ Offered Securities only in accordance witlg&ation S, Rule 144A or Regulation D
under the Securities Act. Accordingly, neither sBehichaser nor its affiliates, nor any personsigadin its or their behalf, have engaged or
will engage in any directed selling efforts wittspect to the Offered Securities, and such Purchasexffiliates and all persons acting on its
or their behalf have complied and will comply witte offering restrictions requirement of RegulatrRule 144A and Regulation D under
the Securities Act.

Terms used in this subsection (b) have the meamjivgs to them by Regulation S.

(c) Each Purchaser severally agrees that it antdl @faits affiliates has not entered and will notezrinto any contractual arrangement with
respect to the distribution of the Offered Secessitexcept for any such arrangements with the &therhasers or affiliates of the other
Purchasers or with the prior written consent ofltseier.

(d) Each Purchaser severally agrees that it artd @aits affiliates will not offer or sell the Offed Securities in the United States by means of
any form of general solicitation or general ads#ng, within the meaning of Rule 502(c) under tieeBities Act, including, but not limited

(i) any advertisement, article, notice or other ommication published in any newspaper, magazirgnoitar media or broadcast over
television or radio, or

(i) any seminar or meeting whose attendees hage bwited by any general solicitation or geneheatising. Each Purchaser severally
agrees, with respect to resales made in reliandeutm 144A of any of the Offered Securities, tawd® either with the confirmation of such
resale or otherwise prior to settlement of suchlesa notice to the effect that the resale of sbifared Securities has been made in reliance
upon the exemption from the registration requiretefthe Securities Act provided by Rule 144A. liE&urchaser further agrees, with
respect to resales made to institutional "accrdditeestors” under Rule 501(a)(1), (2), (3) or €9¢ch such investor shall have completed and
delivered a letter substantially in the form of ArmA to the Offering Document to the Purchaserriaahe confirmation of any order.

(e) Each of the Purchasers severally representaguegs that (i) it has not offered or sold anayrpo the date six months after the date of
issuance of the Offered Securities, will not offersell any Offered Securities to persons in théddinKingdom except to persons whose
ordinary activities involve them in acquiring, hisld, managing or disposing of investments (as ador agent) for the purposes of their
businesses or otherwise in circumstances which haweesulted and will not result in an offer te thublic in the United Kingdom within the
meaning of the Public Offers of Securities Reguolati1995; (ii) it has complied and will comply wih applicable provisions of the
Financial Services Act 1986 with respect to anyghdone by it in relation to the Offered Securiiiesfrom or otherwise involving the United
Kingdom; and (iii) it has only issued or passedaad will only issue or pass on in the United Kingdany document received by it in
connection with the issue of the Offered Securitiea person who is of a kind described in Artitle(3) of the Financial Services Act 1986
(Investment Advertisements) (Exemptions) Order 1896 a person to whom such document may othenaigtilly be issued or passed on.
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5. Certain Agreements of the Companies. Each o€tirapanies agrees with the Purchasers that:

(&) The Companies will advise CSFBC promptly of angposal to amend or supplement the Offering Dantrand will not effect such
amendment or supplementation without CSFBC's cdnednich consent will not be unreasonably withhdidat any time prior to the
completion of the resale of the Offered Securitigshe Purchasers, any event occurs as a reswhioh the Offering Document as then
amended or supplemented would include an untréensent of a material fact or omit to state any mialtéact necessary to make the
statements therein, in the light of the circumsésnender which they were made, not misleadingCtirapanies will promptly notify CSFBC
of such event and will promptly prepare at its @wpense an amendment or supplement that will dosrerh statement or omission. Neither
CSFBC's consent to, nor the Purchasers' deliveofféoees or investors of, any such amendmentmplement shall constitute a waiver of
any of the conditions set forth in

Section 6 of this Agreement.

(b) The Companies will furnish to CSFBC copies of greliminary offering circular, the Offering Domient and all amendments and
supplements to such documents, in each case assaomilable and in such quantities as CSFBC stgiuand the Issuer will furnish to
CSFBC on the date hereof three copies of the @ffeDiocument signed by a duly authorized represigataf the Issuer. At any time when
the Issuer is not subject to Section 13 or 15(dhefExchange Act, the Companies will promptly fahnor cause to be furnished to CSFBC
(and, upon request, to each of the other Purchaaseds upon request of holders and prospectivehagers of the Offered Securities, to such
holders and purchasers, copies of the informagopired to be delivered to holders and prospegiivehasers of the Offered Securities
pursuant to Rule 144A(d)(4) under the Securities(Acany successor provision thereto) in ordgréomit compliance with Rule 144A in
connection with resales by such holders of the ®ffeSecurities. The Companies, jointly and sewgralill pay the expenses of printing and
distributing to the Purchasers all such documents.

(c) The Companies will use their reasonable bdsttsfto arrange for the qualification of the O#drSecurities and the determination of their
eligibility for investment under the blue sky laaksuch jurisdictions as CSFBC designates andowittinue such qualifications in effect so
long as required for the resale of the Offered 8ges by the Purchasers, provided that the Congsawill not be required to qualify as a
foreign corporation or to file a general consergaovice of process or subject it to taxation ip smch state.

(d) So long as any of the Offered Securities atstanding, the Issuer will, upon request, furnsICEFBC and each of the other Purchasers,
as soon as practicable after the end of each fygeal a copy of its annual report to stockholdersuch year; and, upon request, the Issuer
will furnish to CSFBC and to each of the other Pasers, (i) as soon as available, a copy of egudrtrand any definitive proxy statement of
the Issuer filed with the Commission under the Exae Act or mailed to stockholders, and (ii) foegar from the Closing Date, such other
information concerning the Issuer as CSFBC mayoreasly request.

(e) During the period of two years after the Clgdibate or, if earlier, until such time as the OéfiSecurities are no longer restricted
securities (as defined in Rule 144 under the
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Securities Act), the Issuer will, upon requestnfsin to CSFBC, each of the other Purchasers, apti@der of Offered Securities a copy of
the restrictions on transfer applicable to the @ffleSecurities.

(f) During the period of two years after the Clagbate, or, if earlier, until such time as the @éfd Securities are no longer restricted
securities (as defined in Rule 144 under the Stesir\ct), the Companies will not, and will not per any of their affiliates (as defined in
Rule 144 under the Securities Act) to, resell ainjhe Offered Securities that have been reacquiyeany of them.

(9) During the period of two years after the Clgsiate, none of the Companies will be or becomemam-end investment company, unit
investment trust or face-amount certificate compiduay is or is required to be registered underie@ of the Investment Company Act.

(h) The Companies will, jointly and severally, palexpenses incidental to the performance of tbieligations under this Agreement and the
Indenture including (i) the fees and expenses @fTitustee and its professional advisors; (ii) aflenses in connection with the execution,
issue, authentication, packaging and initial dejivaf the Offered Securities, the preparation antipg of the Offering Document and
amendments and supplements thereto, and any athement relating to the issuance, offer, sale afligaty of the Offered Securities; (iii)
for any expenses (including fees and disbursenwdrdsunsel to the Purchasers) incurred in connedtith qualification of the Offered
Securities for sale under the blue sky laws of gudkdictions as CSFBC designates and the priragingemoranda relating thereto; (iv) for
any fees charged by investment rating agenciethéorating of the Offered Securities; and (v) fepenses incurred in distributing prelimin
offering circulars and the Offering Document (irdilig any amendments and supplements thereto) tButehasers.

() In connection with the offering, until CSFBCahhave notified the Issuer and the other Puratsasithe completion of the resale of the
Offered Securities, none of the Companies nor ditlgedr affiliates has or will, either alone or Wwibne or more other persons, bid for or
purchase for any account in which it or any ofitfliates has a beneficial interest any OfferediBiies or attempt to induce any person to
purchase any Offered Securities; and none of thepganies nor any of their affiliates will make bispurchases for the purpose of creating
actual, or apparent, active trading in, or of raighe price of, the Offered Securities.

() Until the later of the Closing Date or the cdetn of the initial offering of the Offered Sedtigs by the Purchasers (but in no event more
than 30 days after the initial offering of the O@#d Securities by the Purchasers), none of the @arap will offer, sell, contract to sell,
announce its intention to sell, pledge or otherwlispose of, directly or indirectly, any United @ dollar-denominated debt securities issued
or guaranteed by any of the Companies and havingtarity of more than one year from the date aféswithout the prior written consent of
CSFBC. None of the Companies will at any time gfé&dl, contract to sell, pledge or otherwise dgspof, directly or indirectly, any securit
under circumstances where such offer, sale, plextgeract or disposition would cause the exempdiborded by Section 4(2) of the

Securities Act or the safe harbor under Regulafidhereunder to cease to be applicable to the affdisale of the Offered Securities.
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(k) The Issuer will apply the net proceeds of tHeefing on the sale of the Offered Securities ia thanner set forth in the Offering Docum
under the caption "Use of Proceeds."

6. Conditions of the Obligations of the Purchas&h& obligations of the several Purchasers to @seland pay for the Offered Securities on
the Closing Date will be subject to the accuracthefrepresentations and warranties on the paheo€ompanies contained herein, to the
accuracy of the statements of officers or otheraggntatives of the Companies made pursuant foréwsions hereof, to the performance by
the Companies of their obligations hereunder, arttie following additional conditions precedent:

(a) The Purchasers shall have received a lettegddhe date of this Agreement, of Deloitte & Toaith P, confirming that they are
independent public accountants within the meanfrtge Securities Act and the applicable publishdds and regulations thereunder
("RULES AND REGULATIONS") and to the effect that:

(i) in their opinion the financial statements actiedules examined by them and included or incotpdray reference in the Offering
Document and in the Exchange Act Reports complyp &arm in all material respects with the appli@btcounting requirements of the Act
and the related published Rules and Regulations;

(i) they have performed the procedures specifiethle American Institute of Certified Public Accdants for a review of unaudited interim
consolidated financial information as describe&iatement of Auditing Standards No. 71, Interimaficial Information, on the unaudited
financial statements included or incorporated gremce in the Offering Document and in the ExcleaAgt Reports;

(i) on the basis of the review referred to inuda (ii) above, a reading of the latest availalbleudited interim consolidated financial
statements of the Issuer, inquiries of officialghe Issuer who have responsibility for financiadlaccounting matters and other specified
procedures, nothing came to their attention thased them to believe that:

(A) the unaudited financial statements includethoorporated by reference in the Offering Docurneamd the Exchange Act Reports do not
comply as to form in all material respects with #pplicable accounting requirements of the Seesrifict and the related published Rules
Regulations or any material modifications shouldrizle to such unaudited financial statements fmtto be in conformity with generally
accepted accounting principles;

(B) the information set forth under the captionl&sted Consolidated Financial and Operating Datahé Offering Document does not agree
with the amounts set forth in the unaudited conlsitéd financial statements for those same peripdss not determined on a basis
substantially consistent with that of the corregfing amounts in the audited financial statementkided or incorporated by reference in the
Offering Document and the Exchange Act Reports;
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(C) at the date of the latest available balancetstead by such accountants, and at a subsequesifisp date not more than three business
days prior to the date of this Agreement, there arasdecrease in shareholders' equity or chantieeinapital stock or any increase in short-
term debt or long-term debt of the Issuer andatssolidated subsidiaries or, at the date of thestatvailable balance sheet read by such
accountants, there was any decrease in consoliti@@durrent assets or total assets, as compath@mounts shown on the latest balance
sheet included or incorporated by reference ifQffering Document; or

(D) for the period from the closing date of theelttincome statement included or incorporated fereace in the Offering Document to the
closing date of the latest available income statemesad by such accountants there were any destemseompared with the corresponding
period of the previous year and with the periog@mfesponding length ended the date of the lateshie statement included or incorporated
by reference in the Offering Document, in consdkdanet sales, operating profit or the total orgfeare amounts of net income, or any
increases or decreases, as the case may be, irtethe specified by CSFBC;

except in all cases set forth in clauses (C) afjdafidve for changes, increases or decreases wigddffering Document discloses have
occurred or may occur or which are described i $etter; and

(iv) they have compared specified dollar amountpéycentages derived from such dollar amountsharical data and other financial
information contained in the Offering Document dined Exchange Act Reports (in each case to the etitahsuch dollar amounts,
percentages, numerical data and other financiatnmdition are derived from the general accountiegnes of the Issuer and its subsidiaries
subject to the internal controls of the Issuertoaating system or are derived directly from sustords by analysis or computation) with the
results obtained from inquiries, a reading of sgeheral accounting records and other proceduresfiggkein such letter and have found such
dollar amounts, percentages, numerical data aret &ittancial information to be in agreement witlelsuesults except as otherwise specified
in such letter.

(b) Subsequent to the execution and delivery af Agreement, there shall not have occurred (i)angh in U.S. or international financial,
political or economic conditions or currency excpamates or exchange controls as would, in themuid of CSFBC, be likely to prejudice
materially the success of the proposed issue osalestribution of the Offered Securities, whethrethe primary market or in respect of
dealings in the secondary market, or (ii) (A) ahgrge, or any development involving a prospecthange, in the condition (financial or
other), business, properties or results of oparatad the Companies which, in the judgment of aomigjin interest of the Purchasers
including CSFBC, is material and adverse and makawpractical or inadvisable to proceed with coetfdn of the offering or the sale of and
payment for the Offered Securities; (B) any dowdgrg in the rating of any debt securities of theukr by any "nationally recognized
statistical rating organization" (as defined forgmses of Rule 436(g) under the Act), or any pustinouncement that any such organization
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has under surveillance or review its rating of dept securities of the Issuer (other than an antement with positive implications of a
possible upgrading, and no stated implications pdssible downgrading, of such rating); (C) anypsmsion or limitation of trading in
securities generally on the New York Stock Exchamgany setting of minimum prices for trading arecls exchange, or any suspension of
trading of any securities of the Company on anyharge or in the over-the-counter market; (D) amkb®y moratorium declared by U.S.
Federal or New York authorities; or (E) any outlireaescalation of major hostilities in which thaeitéd States is involved, any declaration
of war by Congress or any other substantial nationanternational calamity or emergency if, in jfndgment of a majority in interest of the
Purchasers including CSFBC, the effect of any suthreak, escalation, declaration, calamity or graecy makes it impractical or
inadvisable to proceed with completion of the dffgror sale of and payment for the Offered Seasiti

(c) The Purchasers shall have received an opidated the Closing Date, of Bass, Berry & Sims Ptdiinsel for the Companies, to the
effect that:

(i) Each of the Companies is a validly existingpmmation, limited liability company or partnershigs the case may be, in good standing L
the laws of the jurisdiction of its organizationithvall corporate, limited liability company or piaership, as the case may be, power and
authority to own, lease and operate its propediabto conduct its business as described in theri@ff Document.

(if) This Agreement has been duly authorized, etetand delivered by the Companies and constitutedid and binding obligation of each
of the Companies.

(iii) The Indenture has been duly authorized, exettand delivered by each of the Companies; ther@df Securities and the Guarantees have
been duly authorized and executed by each of tmep@aies party thereto and delivered by each o€drapanies to the Trustee for
authentication; and the Indenture, the Offered Bees and the Guarantees (assuming the due epecuatiithentication and delivery by the
Trustee of the Offered Securities, and the payrtesrefor in accordance with the terms of this Agreat) constitute valid and binding
obligations of each of the Companies enforceab&aordance with their terms, subject to bankrugtegolvency, fraudulent transfer,
reorganization, moratorium and similar laws of gahapplicability relating to creditors' rights aremedies generally and by general
principles of equity (regardless of whether enfareat is sought in a proceeding at law or in equaypd the Offered Securities are entitled to
the benefits of the Indenture.

(iv) The Registration Rights Agreement has beewy duthorized, executed and delivered by each o€ttrapanies and constitutes a valid .
binding obligation of each of the Companies, erdalile against each of them in accordance witleites, except to the extent that (A)
enforceability may be limited by bankruptcy, insahey, reorganization, moratorium or other simitaws relating to creditors' rights and
remedies generally and by general principles oftedregardless of whether enforcement is souglat pmoceeding at law or in equity) and
rights to indemnity and contribution may be limiteglapplicable laws.
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(v) Assuming (A) the accuracy of the representatiand warranties of the Companies set forth ini@e& hereof and of the Purchasers set
forth in Section 4 hereof and (B) the due perforogaby the Companies of the covenants and agreemseriisrth in Section 5 hereof and the
due performance by the Purchasers of the covesanferth in

Section 4 hereof, it is not necessary in conneatiith (A) the offer, sale and delivery of the OffedrSecurities and the Guarantees to the
Purchasers pursuant to this Agreement or (B) tii@liplacement of the Offered Securities and thea@antees by the Purchasers in the me
contemplated hereby to register the Offered Seearitr the Guarantees under the Securities A qualify an indenture in respect thereof
under the Trust Indenture Act; provided that sumtinsel need not express an opinion as to any suéseresale of the Offered Securities.

(vi) None of the Companies is, and, upon sale efQ@ffered Securities and the application of thepneteeds of such sale as described in the
Offering Document, none of them will be, an "invasht company"” or an entity "controlled" by an "igtraent company" within the meaning
of such terms under the Investment Company Actth@dules and regulations of the Commission theteun

(vii) No consent, approval, authorization, ordegistration or qualification of, or filing with, grgovernmental or regulatory agency or body
or any court is required on the part of the Comgsufior the execution and delivery by the Compafoeshe consummation of the transacti
which are the subject) of the Indenture, the Offe®ecurities, the Guarantees, the Exchange Sesjtitie Exchange Security Guarantees, the
Registration Rights Agreement and this Agreemextdpt (A) such as may have been obtained and nf@jisuch as may be required by
federal securities law pursuant to the RegistraR@hts Agreement and (C) such as may be requinddrustate securities laws).

(viil) The execution, delivery and performance loé indenture, the Offered Securities, the Guarantbe Exchange Securities, the Exchange
Security Guarantees, the Registration Rights Agesgrand this Agreement by each of the Companiestendonsummation of the
transactions therein and herein contemplated hege buly authorized by all necessary corporatdtmraction on the part of each such
Company and does not and will not violate or reisuét breach or violation of any of the terms anavjsions of, and does not and will not
constitute a default (or an event which with thérgd of notice or the lapse of time or both woutnhstitute a default) under, or result in the
creation or imposition of any lien, charge or enbuamce upon any material assets or propertiesobf #ach Company, and each such
Company is not in violation of (A) the charter, Iayvs or other organizational documents of each Stahpany, (B) to the knowledge of st
counsel, any statute, rule, regulation, order arake of any governmental or regulatory agency diylm any court having jurisdiction over
each such Company or any of their properties, asseaiperations or (C) to the knowledge of suchmsely any indenture, mortgage, loan or
credit agreement, note, lease, permit, licensahmr@agreement or instrument to which each suchgaomis a party or by which each such
Company is bound or to which any of the propertissets or operations of each such Company isdubjeept, in the case of clauses (B)
and (C),
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for such breaches or violations which would notéhawaterial Adverse Effect (individually or in thggregate).

(ix) Such counsel have considered the statemelatiingg to legal matters or documents included e @ffering Document under the headings
"Description of Notes" and "Federal Income Tax Gderations" and, in such counsels' opinion, suatestents fairly summarize, in all
material respects, such legal matters or documents.

(x) The courts of the State of Tennessee will esgdhe choice of law provisions contained in thigement, the Registration Rights
Agreement, the Indenture, the Offered Securitiestha Guarantees that expressly provide that tinestand provisions thereof will be
governed by and construed in accordance with the &f the State of New York.

(xi) Such counsel have no reason to believe tleaOtiering Document, or any amendment or supplerteneto as of the date thereof and as
of the Closing Date, contained any untrue stateroBatmaterial fact or omitted to state any matdaet necessary to make the statements
therein not misleading; it being understood thahstounsel need express no opinion as to the fialastatements or other financial or
statistical data contained in the Offering Docuneemd the Exchange Act Reports. Such counsel még thiat their belief is based upon their
participation in the preparation of the Offeringddment (and any amendments or supplements themedojeview and discussion of the
contents thereof (including participation in thearation of the incorporated documents), but adfeowt independent check or verification
except as specified.

(d) The Purchasers shall have received an opidiated the Closing Date, of Larry Wilcher, Esq., &ahCounsel of the Company, to the
effect that:

(i) Each of the Companies is duly qualified to dsiness as a foreign corporation, limited liabititympany, limited partnership or general
partnership, as the case may be, in good standiafj jurisdictions in which its ownership or leasfeproperty or the conduct of its business
requires such qualification, except to the extbat the failure to be so qualified or in good stagdvould not have a Material Adverse Effe
each of the Companies has been duly organizedsamdalidly existing corporation, limited liabiligompany or partnership, as the case may
be, in good standing under the laws of the jurtsalicof its organization, with all corporate, limd liability company or partnership, as the
case may be, power and authority to own, leaseopathte its properties and to conduct its busiaestescribed in the Offering Document.

(i) All of the outstanding shares of capital staxfkor other ownership interests in, each of thi@ntors have been duly and validly
authorized and issued and are fully paid and neesssble, and the shares of capital stock of her ewnership interests in, each Guarantor
owned by the Issuer, directly or through subsidgrare owned, free and clear of any securityesteclaim, lien, encumbrance or adverse
interest of any nature.
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(iii) The execution, delivery and performance of thdenture, the Offered Securities, the Guarantee€EExchange Securities, the Exchange
Security Guarantees, the Registration Rights Agesgrand this Agreement by each of the Companiestendonsummation of the
transactions therein and herein contemplated hege Huly authorized by all necessary corporatdatmraction on the part of each such
Company and does not and will not violate or reisuét breach or violation of any of the terms anavjsions of, and does not and will not
constitute a default (or an event which with thargg of notice or the lapse of time or both woutthstitute a default) under, or result in the
creation or imposition of any lien, charge or enbuamce upon any material assets or propertiesabf ®@ch Company, and each such
Company is not in violation of (A) the charter, Iayvs or other organizational documents of each Staipany, (B) to the knowledge of st
counsel, any statute, rule, regulation, order areteof any governmental or regulatory agency dylaw any court having jurisdiction over
each such Company or any of their properties, agsaiperations or (C) to the knowledge of sucmsel any indenture, mortgage, loan or
credit agreement, note, lease, permit, licensah@mr@agreement or instrument to which each suchgaomis a party or by which each such
Company is bound or to which any of the propertissets or operations of each such Company iscdubjeept, in the case of clauses (B)
and (C), for such breaches or violations which wWmndt have a Material Adverse Effect (individuatlyin the aggregate).

(iv) Except as described in the Offering Documémre are no pending actions, suits or proceediggmst any of the Companies or any of
their respective properties, assets or operatimatstould have a Material Adverse Effect, or caulaterially and adversely affect the ability
of any of the Companies to perform their obligasiemder this Agreement, the Indenture, the Registr®ights Agreement, the Offered
Securities, the Guarantees; the Exchange Secuitid® Exchange Security Guarantees; and no stiwnsg, suits or proceedings are, to the
knowledge of such counsel, threatened or conteshlat

(v) Such counsel has no reason to believe thaDffexing Document, or any amendment or supplentesreto, as of the date thereof and ¢
the Closing Date or any Exchange Act Report, ah@flate such report was filed, contained any endétatement of a material fact or omitted
to state any material fact necessary to make #ieraents therein not misleading; it being understbat such counsel need express no
opinion as to the financial statements or othearfial or statistical data contained in the Offgridocument and the Exchange Act Reports.

(e) The Purchasers shall have received on ther@gjd3ate an opinion, dated the Closing Date, of &tikh Tweed, Hadley & McCloy LLP,
counsel for the Purchasers, with respect to thiditsabf the Offered Securities, the Guarantees,@ifering Document, the exemption from
registration for the offer and sale of the OffeBaturities by the Issuer and of the GuaranteebdBtiarantors to the Purchasers and such
other related matters as CSFBC may require, an@dimepanies shall have furnished to such counsél dacuments as they request for the
purpose of enabling them to pass upon such matters.
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(f) The Purchasers shall have received a certdja#ated the Closing Date, of the President oNdog President and the principal financial or
accounting officer of the Issuer in which such a#fis, to their knowledge after reasonable investigashall state that (A) the representations
and warranties of each of the Companies in thisAgrent are true and correct, (B) each of the Corapdmas complied in all material
respects with all agreements and satisfied all iti@md on its part to be performed or satisfiedguader at or prior to the Closing Date, and
(C) subsequent to the dates of the most recemntdiabstatements included or incorporated by refegan the Offering Document, there has
been no material adverse change, nor any develdmnenent involving a prospective material advearsange, in the condition (financial or
other), business, properties, results of operatiwrgeneral affairs of the Companies, taken as@ewvbther than those set forth in or
contemplated by the Offering Document or as deedrib such certificate.

(9) The Purchasers shall have received a lettegddhe Closing Date, of Deloitte & Touche LLP thagets the requirements of subsectior
of this Section, except that the specified daterrefl to in such subsection will be a date not ntlme three business days prior to the Closing
Date for the purposes of this subsection.

The Companies will furnish the several Purchasétts such conformed copies of such opinions, cegtfts, letters and documents as the
Purchasers reasonably request. CSFBC may in ésdssdretion waive on behalf of the Purchasers diamge with any conditions to the
obligations of the Purchasers hereunder.

7. Indemnification and Contribution. (a) The Comiearwill, jointly and severally, indemnify and hddérmless each Purchaser, its partners,
directors, officers and employees and each peisany, who controls such Purchaser within the niregof the Securities Act or the
Exchange Act, from and against any losses, clai@siages or liabilities, joint or several, to whibke Purchaser, or any such partner, dire
officer, employee or controlling person, may becaubject, under the Securities Act, the ExchangeoAotherwise, insofar as such losses,
claims, damages or liabilities (or actions in restpkereof) arise out of or are based upon anyerdtatement or alleged untrue statement of
any material fact contained in the Offering Documen any amendment or supplement thereto, or elayed preliminary offering circular, -
arise out of or are based upon the omission ogedl@mission to state therein a material fact resagdgn order to make the statements the
in the light of the circumstances under which theye made, not misleading, including any lossesmd, damages or liabilities arising out
or based upon the Companies' failure to perfornn tigigations under Section 5(a) of this Agreemamid will reimburse, as incurred, any
legal or other expenses reasonably incurred by Bucthaser, or any such partner, director, offiearployee or controlling person, in
connection with investigating or defending any slads, claim, damage, liability or action as sugpemses are incurred; provided, however,
that the Companies will not be liable in any suabkecto the extent that any such loss, claim, damaligbility arises out of or is based upon
an untrue statement or alleged untrue statemastamission or alleged omission from any of sucbutoents in reliance upon and in
conformity with written information furnished togtCompanies by any Purchaser through CSFBC spabyjfior use therein, it being
understood and agreed that the only such informdtimished by the Purchasers consists of thenmdition described as such in subsection
(b) below; provided, further, that with respecttyy untrue statement or omission or alleged urgtament or omission from any
preliminary offering
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circular, the indemnity agreements contained ia $uibsection (a) shall not inure to the benefdrof Purchaser that sold Offered Securities to
the person asserting any such losses, claims, genuadiabilities to the extent that such sale aanitial resale by such Purchaser and any
such loss, claim, damage or liability of such Pasgr results from the fact that there were noteegiven to such person, at or prior to the
written confirmation of the sale of such Offerecc@ties to such person, a copy of the final offgreircular (exclusive of any material
included therein but not attached thereto) if tleenpanies had previously furnished copies therestitdh Purchaser and if the untrue
statement or omission or alleged untrue statenreotnission was corrected in such final offeringcalar.

(b) Each Purchaser will severally and not jointigémnify and hold harmless the Companies, eadhedf tespective partners, directors,
officers and employees, and each person, if ang, saintrols the Companies within the meaning ofSbeurities Act or the Exchange Act,
from and against any losses, claims, damageshilities to which the Companies, or any of theirtpars, directors, officers, employees or
controlling persons, may become subject, undeBtwurities Act, the Exchange Act or otherwise, fiasas such losses, claims, damages or
liabilities (or actions in respect thereof) arisg of or are based upon any untrue statement@gedl untrue statement of any material fact
contained in the Offering Document, or any amendroesupplement thereto, or any related prelimiradfgring circular, or arise out of or
are based upon the omission or the alleged omissistate therein a material fact necessary inrdalmake the statements therein, in the
light of the circumstances under which they wer@leaot misleading, in each case to the extenthlytto the extent, that such untrue
statement or alleged untrue statement or omissiatleged omission was made in reliance upon amdiriormity with written information
furnished to the Company by such Purchaser thr@®RBC specifically for use therein, and will reimngey, as incurred, any legal or other
expenses reasonably incurred by the Companiebemrgartners, directors, officers, employees atrling persons, in connection with
investigating or defending any such loss, clainmage, liability or action as such expenses areriadyit being understood and agreed that
the only such information furnished to the Compaitig any Purchaser consists of the informatiomén@ffering Document furnished (i) on
behalf of each Purchaser, under the caption "Fi&nstribution," paragraphs three and eight; aidof behalf of Banc of America Securities
LLC and Wachovia Securities LLC, under the captiBlan of Distribution," paragraph ten; providedwmaver, that the Purchasers shall nc
liable for any losses, claims, damages, or liabgiirising out of or based upon the Companidsréto perform their obligations under
Section 5(a) of this Agreement.

(c) Promptly after receipt by an indemnified paurtyder this Section of notice of the commencemeingfaction, such indemnified party w
if a claim in respect thereof is to be made againsndemnifying party under subsection (a) oralyve, notify the indemnifying party of the
commencement thereof; but the omission so to nti#yindemnifying party will not relieve it from atiability which it may have to any
indemnified party otherwise than under subsect@rof (b) above. In case any such action is broaghinst any indemnified party and it
notifies an indemnifying party of the commencentbetreof, the indemnifying party will be entitledparticipate therein and, to the extent
that it may wish, jointly with any other indemnifyg party similarly notified, to assume the defetigeof, with counsel satisfactory to such
indemnified party (who shall not, except with tlemsent of the indemnified party, be counsel toitlkdemnifying party), and after notice frc
the indemnifying party to such
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indemnified party of its election so to assumedb&nse thereof, the indemnifying party will notliaéle to such indemnified party under t

Section for any legal or other expenses subsequiaatirred by such indemnified party in connectiath the defense thereof other than
reasonable costs of investigation. No indemnifypagty shall, without the prior written consent bétindemnified party, effect any settlement
of any pending or threatened action in respecthi€lvany indemnified party is or could have begragy and indemnity could have been
sought hereunder by such indemnified party unlask settlement (i) includes an unconditional redeafssuch indemnified party from all
liability on any claims that are the subject matiksuch action and (ii) does not include a statgras to or an admission of fault, culpability
or a failure to act, by or on behalf of the indefieui party.

(d) If the indemnification provided for in this S&m is unavailable or insufficient to hold harndean indemnified party under subsection (a)
or

(b) above, then each indemnifying party shall dbote to the amount paid or payable by such ind&ethparty as a result of the losses,
claims, damages or liabilities referred to in satisa (a) or (b) above (i) in such proportion aafgpropriate to reflect the relative benefits
received by the Companies on the one hand andutehd&sers on the other from the offering of thee@ffl Securities or (ii) if the allocation
provided by clause (i) above is not permitted bpgligable law, in such proportion as is appropriateeflect not only the relative benefits
referred to in clause (i) above but also the re¢efault of the Companies on the one hand and tineh@sers on the other in connection with
the statements or omissions which resulted in fagdes, claims, damages or liabilities as wellrysather relevant equitable considerations.
The relative benefits received by the Companietherone hand and the Purchasers on the otherbghdéemed to be in the same proportion
as the total net proceeds from the offering (befl@@ucting expenses) received by the Issuer beabetmtal discounts and commissions
received by the Purchasers from the Issuer unieAtireement. The relative fault shall be determibg reference to, among other things,
whether the untrue or alleged untrue statementoéirial fact or the omission or alleged omissmatate a material fact relates to
information supplied by the Companies or the Pwselmand the parties' relative intent, knowledgeess to information and opportunity to
correct or prevent such untrue statement or onnis3ibe amount paid by an indemnified party as alres the losses, claims, damages or
liabilities referred to in the first sentence ostbubsection (d) shall be deemed to include ag#l ler other expenses reasonably incurred by
such indemnified party in connection with investigg or defending any action or claim which is thbject of this subsection (d).
Notwithstanding the provisions of this subsectid)) o Purchaser shall be required to contribuyeasmount in excess of the amount

which the total price at which the Offered Secastpurchased by it were resold exceeds the ambanyalamages which such Purchaser has
otherwise been required to pay by reason of suttueor alleged untrue statement or omission egalil omission. The Purchasers'
obligations in this subsection (d) to contribute several in proportion to their respective purehatsligations and not joint.

(e) The obligations of the Companies under thidiSeshall be in addition to any liability whichdfCompanies may otherwise have and shall
extend, upon the same terms and conditions, to pason, if any, who controls any Purchaser withenameaning of the Securities Act or the
Exchange Act; and the obligations of the Purchasedgr this Section shall be in addition to anpility which the respective Purchasers n
otherwise have and shall
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extend, upon the same terms and conditions, to padon, if any, who controls the Companies withenmeaning of the Securities Act or
Exchange Act.

8. Default of Purchasers. If any Purchaser or Ragets default in their obligations to purchase @ffeSecurities hereunder and the aggregate
principal amount of Offered Securities that sucfadiing Purchaser or Purchasers agreed but ftol@adirchase does not exceed 10% of the
total principal amount of the Offered Securitie§RKBC may make arrangements satisfactory to theddeuthe purchase of such Offered
Securities by other persons, including any of thecRasers, but if no such arrangements are matieel@losing Date, the non-defaulting
Purchasers shall be obligated severally, in pragotb their respective commitments hereunderuteipase the Offered Securities that such
defaulting Purchasers agreed but failed to purchhaay Purchaser or Purchasers so default andgfesgate principal amount of the Offe
Securities with respect to which such default dadkés occur exceeds 10% of the total principal ami@f the Offered Securities and
arrangements satisfactory to CSFBC and the Issughé purchase of such Offered Securities by gikesons are not made within 36 hours
after such default, this Agreement will terminatiéhaut liability on the part of any non-defaultiyirchaser or the Company, except as
provided in Section 9. As used in this Agreemdrd,term "Purchaser" includes any person substifioteal Purchaser under this Section.
Nothing herein will relieve a defaulting Purchaem liability for its default.

9. Survival of Certain Representations and Oblagesi The respective indemnities, agreements, repi&sons, warranties and other
statements of the Companies, or their respectimesentatives, officers or directors, and of theesd Purchasers set forth in or made
pursuant to this Agreement will remain in full ferand effect, regardless of any investigationtatesnent as to the results thereof, made

on behalf of any Purchaser, the Companies or atlyedf respective representatives, officers orales or any controlling person, and will
survive delivery of and payment for the Offered Béies. If this Agreement is terminated pursuan®ection 8 or if for any reason the
purchase of the Offered Securities by the Purckaserot consummated, the Companies shall remaponsible for the expenses to be paid
or reimbursed by it pursuant to Section 5 and éspective obligations of the Companies, and thelsers pursuant to Section 7 shall
remain in effect, but shall not inure to the betnefiany defaulting Purchaser. If the purchasénef®@ffered Securities by the Purchasers is not
consummated for any reason other than solely beazfuke termination of this Agreement pursuarfséation 8 or the occurrence of any
event specified in clause (C), (D) or (E) of Setio

6(b)(ii), the Companies will reimburse the Purcliader all out-of-pocket expenses (including ferd disbursements of counsel) reasonably
incurred by them in connection with the offeringtioé Offered Securities.

10. Notices. All communications hereunder will beniriting and, if sent to the Purchasers, will bailed, delivered or telegraphed and
confirmed to the Purchasers c/o CSFBC, Eleven Madissenue, New York, N.Y. 10010-3629, Attentionvéstment Banking Department -
Transactions Advisory Group, or, if sent to the @amies, will be mailed, delivered or telegraphed emnfirmed to it c/o the Issuer at 100
Mission Ridge, Goodlettsville, Tennessee 37072-2AT@ntion: General Counsel.
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11. Successors. This Agreement will inure to theeffieof and be binding upon the parties heretothed respective successors and the
controlling persons referred to in Section 7, andther person will have any right or obligatioméwender.

12. Representation of Purchasers. CSFBC will adti®e several Purchasers in connection with thishmse, and any action under this
Agreement taken by you will be binding upon all Bw@chasers.

13. Counterparts. This Agreement may be executadymumber of counterparts, each of which shatldemed to be an original, but all s
counterparts shall together constitute one andahee Agreement.

14. APPLICABLE LAW. THIS AGREEMENT SHALL BE GOVERNE BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW(¢
OF THE STATE OF NEW YORK.

The Companies hereby submit to the mxatusive jurisdiction of the Federal and statertim the Borough of Manhattan in The City of N
York in any suit or proceeding brought by anothantyto this Agreement arising out of or relatinghis Agreement or the transactions
contemplated hereby.
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If the foregoing is in accordance with the Purchsisenderstanding of our agreement, kindly signratairn to us one of the counterparts
hereof, whereupon it will become a binding agreenbetween the Issuer, the Guarantors and the ddanrehasers in accordance with its
terms.

Very truly yours,
DOLLAR GENERAL CORPORATION

By: /s/ Wade Snmith

Name: Wade Snith
Title: Treasurer

DOLGENCORP, INC.

By: /s/ Wade Snith

Name: Wade Snith
Title: Treasurer

DOLGENCORP OF TEXAS, INC.

By: /s/ \Wade Snmith

Name: Wade Snith
Title: Treasurer

DG LOGISTICS, LLC
By: Dolgencorp, Inc., its Managing Member

By: /s/ \Wade Snmith

Name: Wade Snith
Title: Treasurer

DADE LEASE MANAGEMENT, INC.

By: /s/ Wade Snith

Narme: Wade Snith
Title: Treasurer
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DOLLAR GENERAL PARTNERS
By: Dolgencorp, Inc., a general partner

By: /s/ Wade Snith

Name: Wade Snith
Title: Treasurer

By: Dade Lease Management, Inc., a general partner

By: /s/ \Wade Snmith

Name: Wade Snith
Title: Treasurer

By: Dollar General Financial, Inc., a
general partner

By: /s/ \Wade Snmith

Name: Wade Snith
Title: Treasurer

DOLLAR GENERAL FINANCIAL, INC.

By: /s/ Wade Snith

Name: Wade Snith
Title: Treasurer

NATIONS TITLE COMPANY, INC.

By: /s/ Robert C. Layne

Name: Robert C. Layne
Title: Secretary

DOLLAR GENERAL INTELLECTUAL PROPERTY, L.P.
By: Dade Lease Management, Inc., its
General Partner

By: /s/ Wade Snith

Name: Wade Snith
Title: Treasurer
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The foregoing Purchase Agreement is
hereby confirmed accepted as of the date first abaitten.

CREDIT SUISSE FIRST BOSTON CORPORATION

MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED
BANC OF AMERICA SECURITIES LLC

WACHOVIA SECURITIES, INC.

By: CREDIT SUISSE FIRST BOSTON CORPORATION

By /s/ Joseph D. Fashano

Name: Joseph D. Fashano
Title: Director
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SCHEDULE A

Principal Amount

Purchaser of Offered Securities
Credit Suisse First Boston Corporation $114,000,000
Merrill Lynch, Pierce, Fenner & Smith Incorporated 52,000,000
Banc of America Securities LLC 30,000,000
Wachovia Securities, Inc. 4,000,000
Total $200,000,000
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GUARANTOR NAME JURISDICTION OF
ORGANIZATION

Dade Lease Management, Inc. ("DADE") Delaware

DG Logistics, LLC Tennessee

Dolgencorp of Texas, Inc. Kentucky
("DOLGENCORP TEXAS")

Dolgencorp, Inc. ("DOLGENCORP") Kentucky

Dollar General Financial, Inc. Tennessee
("DG FINANCIAL")

Dollar General Intellectual Vermont
Property, L.P.

Dollar General Partners Kentucky

Nations Title Company, Inc. Tennessee

SCHEDULE B

Guarantors
ISSUER'S BENEF ICIAL
IMMEDIATE OWNERSHIP OWNERSHIP
100% -- Issuer 100%
100% -- Dolgencorp 100%
100% -- Dolgencorp 100%
100% -- Issuer 100%
100% -- Issuer 100%
99% -- Greater Cumberland 100%
1% -- Dade
77% -- Dolgencorp 100%
21% -- Dade

2% -- DG Financial

100% -- DG Financial 100%
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EXHIBIT 4.1

EXECUTION COPY

DOLLAR GENERAL CORPORATION

as Issuer,

THE GUARANTORS NAMED HEREIN

as Guarantors,

and

FIRST UNION NATIONAL BANK

as Trustee

INDENTURE

Dated as of June 21, 2000

8 5/8% NOTES DUE JUNE 15, 2010
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INDENTURE, dated as of June 21, 2000, among D@laneral Corporation (the "Company"), a corporatlaly organized and existing
under the laws of the State of Tennessee; Dolgentae., a Kentucky corporation; Dolgencorp of Texiac., a Kentucky corporation; DG
Logistics, LLC, a Tennessee limited liability commgaDade Lease Management, Inc., a Delaware cdipordollar General Partners, a
Kentucky general partnership; Dollar General Fialnénc., a Tennessee corporation; Nations Tienpany, Inc., a Tennessee corporation;
Dollar General Intellectual Property, L.P., a Venhbmited partnership; and any Subsidiary (each’Additional Guarantor") of the
Company that executes a supplement to this Indemtuhe form of Exhibit E that provides a guarandé the Notes (as defined below) and
this Indenture after the date of this Indentureljea "Guarantor" and collectively, the "Guarantpasd First Union National Bank, a natio
banking association, as trustee (the "Trustee").

RECITALS OF THE COMPANY AND THE GUARANTORS

The Company and the Guarantors have duly authotimdxecution and delivery of this Indenture tovide for the issuance of the
Company's 8 5/8% Notes due June 15, 2010 and titedeGuarantees (as defined below) issuable agdgebin this Indenture. All things
necessary to make this Indenture a valid agreeofehe Company and the Guarantors, in accordantteitgiterms, have been done, and the
Company and the Guarantors have done all thingsssacy to make the Notes (as defined below) anGtlaeantees, when executed by the
Company and the Guarantors and authenticated divéréel by the Trustee hereunder and duly issuetth®yCompany and the Guarantors,
the valid obligations of the Company and the Guiangras hereinafter provided.

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

For and in consideration of the premises and tiehase of the Notes and the Guarantees by the kadldereof, it is mutually agreed, for the
equal and proportionate benefit of all HoldersdeBned below), as follows:

ARTICLE |
DEFINITIONS AND INCORPORATION BY REFERENCE
Section 1.01. Definitions.
"Additional Interest" has the meaning set fortfsiection 6 of the Registration Rights Agreement.

"Affiliate" of any specified Person means any otRerson, directly or indirectly, controlling or doslled by or under direct or indirect
common control with such specified Person. Fompingoses of this definition, "control” when usedhaiespect to any Person means the
power to direct the management and policies of exson, directly or indirectly, whether througk ttwnership of voting securities, by
contract or otherwise; and the terms "controlliagdl "controlled" have meanings correlative to thredoing.

"Agent" means any Registrar, Paying Agent c-registrar.



"Attributable Debt" means, in connection with argleSand Leaseback Transaction under which eitlee€thmpany or any Restricted
Subsidiary is at the time liable as lessee forma & more than 12 months and at any date as aftwihie amount thereof is to be determined,
the lesser of (A) total net obligations of the sor rental payments during the remaining terriheflease discounted from the respective
due dates thereof to such determination date aegoer annum equivalent to the greater of (imtbghted average yield to maturity of the
Notes, such average being weighted by the prinaipalunt of the Notes and (ii) the interest rateight in such lease (as determined in ¢
faith by the Company), both to be compounded samizally or (B) the sale price for the assets sd aod leased multiplied by a fraction the
numerator of which is the remaining portion of Hese term of the lease included in such transaatiorithe denominator or which is the base
term of the lease.

"Authorized Officer" means the Chief Executive ©ff, President, any Executive Vice President oitleasurer of the Company.
"Bankruptcy Law" means title 11, U.S. Code, or amyilar federal or state law for the relief of defst

"Board of Directors" means the Board of Directofsh@ Company or any committee thereof duly autteatito act on behalf of such Board of
Directors.

"Business Day" means each day which is not a Lidghtay.

"Capital Lease" means a lease with respect to whiehessee is required concurrently to recogtiezeatquisition of an asset and the
incurrence of a liability in accordance with GAAP.

"Capital Lease Obligations" means with respectipRerson any Capital Lease on the face of a balsineet of such Person prepared in
accordance with GAAP; the amount of such obligatiball be the capitalized amount thereof, deterthineaccordance with GAAP; and the
Stated Maturity thereof shall be the date of tls¢ fayment of rent or any other amount due undghr Rase prior to the first date upon which
such lease may be terminated by the lessee wigfayuhent of a penalty.

"Capital Stock" means with respect to any Persgnaamd all shares, interests, rights to purchaserants, options, participations or other
equivalents of or interests in such Person (howdgsignated), including any preferred stock, batwedking debt securities convertible into or
exchangeable for such equity.

"Code" means the U.S. Internal Revenue Code of ,1&8&mended.

"Consolidated Net Tangible Assets" means, at aty, diae total assets appearing on the most recasbtidated balance sheet of the
Company and its Restricted Subsidiaries as atntieéthe fiscal quarter of the Company endingmote than 135 days prior to such date,
prepared in accordance with GAAP, less (i) all entdiabilities (due within one year) as shown anlsbalance sheet, (ii) investments in and
advances to Unrestricted Subsidiaries and

(iii) Intangible Assets and liabilities relatingeteto.



"Contingent Obligation" means, as applied to ans®®, any direct or indirect liability, contingemt otherwise, of that Person with respect to
any Indebtedness of another Person, if the purposgent thereof by the Person incurring the Qugeint Obligation is to provide assurance
to the obligee of such Indebtedness that such tedekss will be paid or discharged, or that ang@ments relating thereto will be complied
with, or that the holders of such Indebtednesslvalprotected (in whole or in part) against loseespect thereof. Contingent Obligations
include, without limitation, (i) the direct or indict guarantee, endorsement (other than for calecr deposit in the ordinary course of
business), co-making, discounting with recourssade with recourse by such Person of the obligatfaanother Person, and (ii) any liability
of such Person for the obligations of another Retemugh any agreement (contingent or otherwigg)q purchase, repurchase or otherwise
acquire such obligation or any security therefoitogprovide funds for the payment or dischargsuth obligation (whether in the form of
loans, advances, stock purchases, capital coritiisibr otherwise), (b) to maintain the solvencyoy balance sheet item, level of income or
financial condition of another, or (c) to make takepay or similar payments, if required regardleseonperformance by any other party or
parties to an agreement, if in the case of anyesgeat described under subclause (a), (b) or (t)ikentence, the primary purpose or intent
thereof is as described in the preceding sentdiimeamount of any Contingent Obligation shall beagédo the amount of the obligation so
guaranteed or otherwise supported.

"Corporate Trust Office of the Trustee" shall béhet address of the Trustee specified in Sectio®2ldr such other address as to which the
Trustee may give notice to the Company.

"Credit Facilities" means one or more debt fa@kt{including the Existing Credit Facility), in éacase with banks or other institutional
lenders providing for revolving credit loans, privig for revolving credit and term loans, or prawgifor the support of one or more
revolving commercial paper programs, in each cas®gended, restated, modified, supplemented, rehewefeinded, refinanced, restructul
replaced, repaid or extended in whole or in pannftime to time.

"Custodian" means any receiver, trustee, assidigggdator or similar official under any Bankrupttaw.

"Default" means any event, act or condition whiagthwotice or lapse of time, or both, would conggtan Event of Default.
"Depositary” means The Depository Trust Comparsyndminees and their respective successors.

"Exchange Act" means the U.S. Securities ExchangeofA1934, as amended.

"Exchange Notes" means the 8 5/8% Notes due Jur2018 to be issued pursuant to this Indentur@mmection with a Registered Exchai
Offer pursuant to the Registration Rights Agreement

"Existing Credit Facility" means the facility praléd by the Credit Agreement (including any relatetks, collateral documents, letters of
credit and related documentation, and



guarantees and any appendices, exhibits or sctethdeeto) between the Company and SunTrust Baabhiwlle, N.A., dated as of
September 2, 1997, and amended as of July 31, dr%®8s further amended as of April 29, 1999, arglials agreement may be further
amended (including any amendment and restatensaipplemented or modified from time to time, inchgliany replacement or refinancing
thereof in the commercial bank market (including anch replacement or refinancing that increasesihount thereof) whether with the
original agents and lenders or other agents ardkhsror otherwise and whether provided under thgnal agreement or one or more other
agreements or otherwise.

"Funded Debt" means, without duplication, (i) angebtedness of the Company or a Restricted Subgidiaturing more than 12 months
after the time of computation thereof, includingralolving and term Indebtedness and Indebteduaeder all other lines of credit, (ii) Func
Debt or dividends of others as to which the Compamg Restricted Subsidiary is or becomes obligttealigh the incurrence of a Conting
Obligation or otherwise (except guarantees in cotioe with the sale or discount of accounts redgliwatrade acceptances and other paper
arising in the ordinary course of business), {fiijhe case of any Restricted Subsidiary, all preféstock having mandatory redemption
provisions of such Restricted Subsidiary as redfiécn such Restricted Subsidiary's balance shepaprd in accordance with GAAP, and
all Capital Lease Obligations.

"GAAP" means generally accepted accounting priesiph the United States of America as in effeafale Issue Date, including those set
forth

() in the opinions and pronouncements of the Aatimg Principles Board of the American InstituteQ#rtified Public Accountants; (ii)
statements and pronouncements of the Financialuktow Standards Board; or (iii) in such otherestagnts by such other entity as approved
by a significant segment of the accounting profassi

"Guarantee" means the Guarantee of the Notes lbyafahe Guarantors pursuant to Article X and adgiional Guarantee of the Notes to be
executed by any Additional Guarantor pursuant tctiSe 4.06.

"Hedging Obligation" of any Person means the oliliges of that Person under (i) interest rate swgpements, interest rate cap agreement
and interest rate collar agreements; (ii) foreigchange contracts and currency swap agreementgiiiuadher agreements or arrangements
entered into in the ordinary course of businesscamdistent with past practices designed to pratedttperson against fluctuations in interest
rates or currency exchange rates.

"Holder" means the Person in whose name a Noggistered on the Note Register.

"Indebtedness" of any Person means, at any dateoutiduplication,

(i) all obligations of such Person for borrowed regmor for the deferred purchase price of propertyeosvices, and including, without
limitation, the face amount available to be drawder all letters of credit, reimbursement and similbligations with respect to surety bonds,
letters of credit and banks' acceptances, whetheotomatured; (i) all obligations of such Perguidenced by notes, bonds, debentures or
similar instruments; (iii) all obligations of suéterson created or arising under any conditional @abther title retention agreement with
respect to property acquired by such Person (éhaurgh the rights and remedies of the seller ordendder such
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agreement in the event of default are limited fmesession or sale of such property); (iv) all @dpiease Obligations of such Person; (v) all
Contingent Obligations of such Person; (vi) all Hied) Obligations of such Person; and

(vii) all Indebtedness referred to in clause (i), (iii), (iv) or (v) above secured by (or for wdh the holder of such Indebtedness has an
existing right, contingent or otherwise, to be seduby) any Lien upon or in property (includingthaut limitation, accounts and contracts
rights) owned by such Person, even though sucloRéi@s not assumed or become liable for the payaofenich Indebtedness; provided,
however, that Indebtedness shall not include cti@ecounts payable arising in the ordinary coufdausiness. The amount of any
Indebtedness outstanding as of any date shall)libgaccreted value thereof, in the case of adghtedness issued with original issue
discount and

(b) the principal amount thereof, together with amgrest thereon that is more than 30 days pastiduhe case of any other Indebtedness.

"Indenture" means this Indenture, as amended, sapgited or otherwise modified from time to tim@atordance with the terms of this
Indenture.

"Initial Notes" means the 8 5/8% Notes due June2030 issued under this Indenture on or about #te of this Indenture.

"Initial Purchasers" means (i) Credit Suisse Fsston Corporation, Merrill Lynch, Pierce FenneBénith Incorporated, Banc of America
Securities LLC and Wachovia Securities, Inc., ispect of the Initial Notes, and (ii) the initialnghasers of additional notes.

"Initial Unrestricted Subsidiary” means The Gre&emberland Insurance Company, a Vermont corparatio

"Intangible Assets" means, at any date, the valseshown on or reflected in the most recent cotist@d balance sheet of the Company and
its Restricted Subsidiaries as at the end of seafiquarter of the Company ending not more th&ndBys prior to such date, prepared in
accordance with GAAP of: (i) all trade names, tradeks, licenses, patents, copyrights, service magdadwill and other like intangibles; (ii)
organizational and development costs; (iii) def@icharges (other than prepaid items, such as inseygaxes, interest, commissions, rents,
pensions, compensation and similar items and tégisets being amortized); and (iv) unamortizéd discount and expense, less
unamortized premium.

"Issue Date" means the date on which the InitigieN@re originally issued.

"Legal Holiday" means a Saturday, a Sunday or actleyrhich banking institutions in The City of Nevoik, in the city of the Corporate
Trust Office of the Trustee or at a place of payhaea authorized by law, regulation or executiveeorto remain closed. If a payment date
Legal Holiday, payment may be made at that placdhemext succeeding day that is not a Legal Hglidad no interest shall accrue for the
intervening period.

“Lien" means any pledge, mortgage, lien, securitgrest, hypothecation, assignment for securigr@st or encumbrance of any kind
(including any conditional sale or other title rgien agreement, any lease in the nature theragfagreement to give a security interest or
any Capital Lease).



"Nonrecourse Obligation" means Indebtedness oelpagment obligations substantially related tah@ acquisition of assets not previously
owned by the Company or any Restricted Subsidiafii)ahe financing of a project involving the ddepment or expansion of properties of
the Company or any Restricted Subsidiary, as tahvtiie obligee with respect to such Indebtednetsage payment obligations has no
recourse to the Company or any Restricted Subgidiaany assets of the Company or any Subsididrgrahan the assets which were
acquired with the proceeds of such transactioh@ptoject financed with the proceeds of such aetisn (and the proceeds thereof).

"Notes" means the Initial Notes, the Exchange NdtesPrivate Exchange Notes, and any other 8 B8%s due June 15, 2010 issued after
the Issue Date in accordance with clause (iilheffourth paragraph of Section 2.02 treated asglesclass of securities for all purposes,
including voting, as amended or supplemented fiiam to time in accordance with the terms of thiddinture, that are issued pursuant to this
Indenture.

"Notes Custodian" means the custodian with resjpegtGlobal Note (as appointed by the Depositanygny successor person thereto and
shall initially be the Trustee.

"Obligations" means any principal, interest (indhglinterest accruing on or after the filing of gmgtition in bankruptcy or for reorganizatic
whether or not a claim for post-filing interestifowed in such proceeding), Additional Interekgny, penalties, fees, indemnifications,
guarantees, reimbursements, damages and othditiéalpayable in respect of the Notes and the rihae.

"Officer" means with respect to any Person the @hain of the Board, the Chief Executive Officer, Bresident, the Chief Operating Officer,
the Chief Financial Officer, the Treasurer, ConléglSecretary, any Vice-President, any Managingnider, any Member or any General
Partner of such Person.

"Officers' Certificate" means a certificate sigr@dbehalf of the Company by two Officers of the Qamy.

"Operating Asset" means all merchandise inventavesed by the Company or any of its Restricted Biidnses.
"Opinion of Counsel" means a written opinion froegal counsel, who may be an employee of or couagbe Company.
"Optional Redemption Date" has the meaning spetifidParagraph 5 of the Notes.

"Optional Repayment Price" has the meaning spekifidParagraph 5 of the Notes.

"Person” means any individual, corporation, limitiadbility company, partnership, joint venture, asigition, joint-stock company, trust,
unincorporated organization, government or any egen political subdivision thereof or any othetign

"Principal Property" means any real and tangibtgprty owned and operated now or hereafter by ttragany or any of its Subsidiaries
constituting a part of any store, warehouse or



distribution center located within the United Ssaté America or its territories or possessions lggiog motor vehicles, mobile materials-
handling equipment and other rolling stock, caglisters and other point-of-sale recording devicesralated equipment and data processing
and other office equipment), the net book valuavlith (including leasehold improvements and stodifes constituting a part of such stc
warehouse or distribution center) as of the datevleich the determination is being made is more thas% of Consolidated Net Tangible
Assets.

"Private Exchange" means the offer by the Compawaythe Guarantors, pursuant to the RegistratiohtRiggreement, to the Initial
Purchasers to issue and deliver to the Initial Rasers, in exchange for the Initial Notes heldHgylhitial Purchasers as part of their initial
distribution, a like aggregate principal amounPofivate Exchange Notes.

"Private Exchange Notes" means the 8 5/8% Notesldoe 15, 2010 to be issued pursuant to this lndeim connection with a Private
Exchange effected pursuant to the RegistrationtRiggreement.

"Registered Exchange Offer" means an offer by thm@any and the Guarantors, pursuant to the Retjsti&ights Agreement, to certain
Holders of Initial Notes, to issue and deliver tiels Holders, in exchange for the Initial Noteska hggregate principal amount of Exchange
Notes registered under the Securities .

"Registration Rights Agreement" means (i) the Regfon Rights Agreement dated as of June 21, 2000ng the Company, the Guarantors
and the Initial Purchasers or (ii) any registratiiyits agreement entered into in connection wWithissuance of additional notes following the
Issue Date.

"Responsible Officer" means, when used with resfmettie Trustee, any officer within the Corporatest Group of the Trustee (or any
successor group of the Trustee) or any other afi€¢he Trustee customarily performing functionsitar to those performed by any of the
above-designated officers.

"Restricted Subsidiary" means any Subsidiary of@benpany other than an Unrestricted Subsidiary.
"SEC" means the U.S. Securities and Exchange Cosionis

"Secured Debt" means Funded Debt which is secuyreoh Lien on any

(i) Principal Property (whether owned on the ddtthis Indenture or thereafter acquired or creatéij)Operating Asset (whether owned on
the date of this Indenture or thereafter acquinecteated), (iii) shares of stock owned by the Canypor a Subsidiary in a Restricted
Subsidiary or (iv) Indebtedness of a Restrictedsiliary.

"Securities Act" means the U.S. Securities Act®33, as amended.

"Shelf Registration Statement" means the registnagtatement issued by the Company and the Guasantoonnection with the offer and
sale of Notes (other than Exchange Notes), purdoaht Registration Rights Agreement.
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"Stated Maturity" means with respect to any segufie date specified in such security as the fokaté on which the principal of such secu
is due and payable, including pursuant to any mangaedemption provision (but excluding any pramsproviding for the repurchase of
such security at the option of the holder thergmfruthe happening of any contingency unless suctirgency has occurred).

"Subsidiary" means any corporation or other legdity including, without limitation, limited liatity companies, partnerships, joint ventures
and associations, regardless of its jurisdictionrginization or formation, where (i) in the caé@ eorporation, under ordinary circumstances
not dependent upon the happening of a contingenoye than 50% of the issued and outstanding C&pitalk having ordinary voting power
to elect a majority of the board of directors dadtthorporation is owned directly or indirectly tyetCompany and/or by one or more
Subsidiaries of the Company; or (ii) in the casamf other type of entity, more than 50% of theirady equity capital interests is owned
directly or indirectly by the Company and/or by amrenore Subsidiaries of the Company.

"TIA" means the Trust Indenture Act of 1939 (15 ICSss.ss. 77aaéfbbbb) as in effect on the date on which this indies is qualified und:
the TIA.

"Transfer Restricted Notes" means Definitive Naad Notes that bear or are required to bear thentkbget forth in Section 2.06(d).

"Trustee" means the party named as such aboveausii€cessor replaces it in accordance with thicapfe provisions of this Indenture, and
thereafter such term shall mean such successangdrgreunder.

"U.S. Government Obligations" means direct obligasi (or certificates representing an ownershipésten such obligations) of the United
States of America (including any agency or instrotakty thereof) for the payment of which the ffdith and credit of the United States of
America is pledged and which are not callable ati$suer's option.

"Unrestricted Subsidiary" means, on the Issue Ohte|nitial Unrestricted Subsidiary and, thereaféay additional Subsidiary of the
Company designated as an Unrestricted SubsidiatigebiBoard of Directors of the Company; providealyvbver, that the Board of Directors
of the Company (i) shall not designate, or contitheedesignation, as an Unrestricted SubsidiarySarysidiary that owns any Principal
Property or any Subsidiary (other than the Initlarestricted Subsidiary as to its ownership of Boeneral Intellectual Property, L.P.) that
owns any shares of Capital Stock of a Restrictdusiiary, (ii) shall not designate, or continue tlesignation, as an Unrestricted Subsidiary
any Subsidiary that owns more than 5.0% of Conatdidi Net Tangible Assets, (iii) shall not, nor slalause or permit any Restricted
Subsidiary to, transfer or otherwise dispose of Rnigcipal Property or shares of Capital Stock &estricted Subsidiary to any Unrestricted
Subsidiary (unless such Unrestricted Subsidiaryl shaonnection therewith be redesignated as driRéexd Subsidiary and any Lien securing
any Indebtedness of such Unrestricted Subsidiargdesignated does not extend to such Principgdptpor shares of Capital Stock of a
Restricted Subsidiary (unless the existence ofridebtedness securing such Lien would otherwisgelmnitted under this Indenture)) or (iv)
shall not designate, or continue the designatismnaUnrestricted Subsidiary, any
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Subsidiary (other than the Initial Unrestricted Sidiary with respect to the incurrence by it of Gogent Obligations or other Indebtednes
pledges or other security interests outstandirig effect on the Issue Date) that is or becomeigatadd with respect to any Indebtedness of
the Company or any Restricted Subsidiary throughriburrence of a Contingent Obligation or otheeads pledges assets or provides other
security interests to secure the payment or pedooa of any Indebtedness of the Company or anyiBest Subsidiary. Any designation ¢
Subsidiary as an Unrestricted Subsidiary shallMidesced to the Trustee by filing with the Trusteeertified copy of the resolution of the
Board of Directors of the Company giving effecstech designation and an Officers' Certificate figntj that such designation complied w
the foregoing conditions. If, at any time, any Wsirieted Subsidiary would fail to meet the precgdiaquirements as an Unrestricted
Subsidiary, it shall thereafter cease to be an $tricted Subsidiary for purposes of this Indentmd any Indebtedness of such Subsidiary
shall be deemed to be incurred by a Restrictedi&iabg as of such date and, if such Indebtednesstipermitted to be incurred as of such
date under Section 4.04 or Section 4.05, the Coynghall be in default of such covenant. The BodrDicectors of the Company may at any
time designate any Unrestricted Subsidiary to Bestricted Subsidiary and any Authorized Officeyratany time designate the Initial
Unrestricted Subsidiary to be a Restricted Subsidi@rovided that such designation shall be deetndu: an incurrence of Indebtedness by a
Restricted Subsidiary of any outstanding Indebtediod such Unrestricted Subsidiary and an incugaidttributable Debt with respect to
any outstanding Sale and Leaseback Transactioumcdf dnrestricted Subsidiary and such designatiaii shly be permitted if such
Indebtedness and such Attributable Debt is perthitteder Section 4.04 and Section 4.05; providathéu, that any such designation shall be
evidenced to the Trustee by filing with the Trusté@eOfficers' Certificate certifying that such dgsation complied with the foregoing
conditions.

"Wholly Owned Subsidiary" means a Restricted Subsjdall the Capital Stock of which is owned by tBempany or another Wholly Own
Subsidiary.

Section 1.02. Other Definitions.
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Defined in

Term Article/S ection
"Additional Guarantors" Preambl e
"Adjusted Net Assets" Section 10.05
"Agent Members" Section 2.01
"covenant defeasance" Section 8.01
"Default Amount" Section 6.02
"Definitive Notes" Section 2.01
"Event of Default" Section 6.01
"Funding Guarantor" Section 10.05
"Global Note" Section 2.01
"Guarantor" Preambl e
"IAI" Section 2.01
"legal defeasance" Section 8.01
"Note Register" Section 2.03



"parent corporation” Article \

"Paying Agent" Section 2.03
"Payment Default" Section 7.01
"Purchase Agreement" Section 2.01
"QIB" Section 2.01
"Registrar" Section 2.03
"Regulation S" Section 2.01
"Rule 144A" Section 2.01
"Sale and Leaseback Transaction" Section 4.05
"Successor Company" Section 5.01

Section 1.03. Incorporation by Reference of Trogehture Act.

Whenever this Indenture refers to a provision ef A, the provision is incorporated by referenc@ind made a part of this Indenture.
The following TIA terms used in this Indenture hake following meanings:

() "indenture securities" means the Notes;

(i) "indenture security holder" means a Holder;

(iii) "indenture to be qualified" means this Inderg;

(iv) "indenture trustee" or "institutional trustesieans the Trustee;

(v) "obligor" upon the Notes means the Companyamgdsuccessor obligor upon the Notes.

All other terms used in this Indenture that areléfined by the TIA;
(i) defined by TIA reference to another statute(ia) defined by SEC rule under the TIA have theanings so assigned to them.

Section 1.04. Rules of Construction.

Unless the context otherwise requires:

(i) a term has the meaning assigned to it;

(if) an accounting term not otherwise defined Hesrheaning assigned to it in accordance with GAAP;
(iii) the word "or" shall not be deemed to be esbhe;

(iv) words in the singular include the plural, amdrds in the plural include the singular;
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(v) provisions apply to successive events and &etiens; and

(vi) "herein," "hereof" and other words of similamnport refer to this Indenture as a whole and aary particular Article,
Section or other subdivision.

ARTICLE Il
THE NOTES
Section 2.01. Form and Dating.

The Initial Notes and any additional notes issuettansactions exempt from registration under theuBties Act and the Trustee's certificate
of authentication shall be substantially in therfasf Exhibit A, the terms of which are incorporatacand made a part of this Indenture. The
Exchange Notes, the Private Exchange Notes antrtistee's certificate of authentication shall blestantially in the form of Exhibit B,
which is hereby incorporated by reference and esglyenade a part of this Indenture. The Notes naae lsuch notations, legends or
endorsements approved as to form by the Companyejuited, as applicable, by law, stock exchantg agreements to which the
Company is subject and/or usage. Each Note shalatezl the date of its authentication. The Notedl sle issuable only in denominations of
$1,000 and integral multiples thereof. The termthefNotes set forth in Exhibit A and Exhibit B grart of the terms of this Indenture.

The Initial Notes are being offered and sold by@uwenpany pursuant to a Purchase Agreement, datedlBy 2000, among the Company, the
Guarantors and the Initial Purchasers (the "PueiAggseement”).

(a) Global Note. Notes offered and sold to a "digliinstitutional buyer" (as defined in Rule 14dAder the Securities Act) (a "QIB") in
reliance on Rule 144A under the Securities Act (BR14A™) and to certain persons in offshore tratisas in reliance on Regulation S under
the Securities Act ("Regulation S") shall be issirgtially in the form of one or more permanentlggd securities in registered form without
interest coupons (the "Global Note") which shaldeposited with the Trustee as custodian for theoBigary and registered in the name of
Cede & Co., as nominee for the Depositary. The @lblote shall have the global Note legend and éis&ricted Note legend set forth in
Exhibit A. The Global Note shall be deposited ohdieof the purchasers of the Initial Notes repnése thereby with the Trustee, as
custodian for the Depositary (or with such othestadian as the Depositary may direct), and regidtar the name of the Depositary or a
nominee of the Depositary, duly executed by the gamy and authenticated by the Trustee as hereimafigided. The aggregate principal
amount of the Global Note may from time to timeitereased or decreased by adjustments made oadbels of the Trustee and the
Depositary or its nominee as hereinafter provided.

(b) Book-Entry Provisions. This Section 2.01(b)Ishpply only to the Global Note deposited withaor behalf of the Depositary.

The Company shall execute and the Trustee shaltdnrdance with this Section 2.01(b), authentiaatedeliver initially a Global Note that
(i) shall be registered in the
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name of the Depositary or the nominee of the Deasand (ii) shall be delivered by the Truste¢hts Depositary or pursuant to the
Depositary's instructions or held by the Trusteewstodian for the Depositary.

Members of, or participants in, the Depositary (BAgMembers") shall have no rights under this Idienwith respect to the Global Note
held on their behalf by the Depositary or by thastee as the custodian of the Depositary or ungdr &lobal Note, and the Depositary may
be treated by the Company, the Guarantors, thadewsnd any agent of the Company, the Guarantdredfrustee as the absolute owner of
such Global Note for all purposes whatsoever. Nbisténding the foregoing, nothing herein shall présthe Company, the Guarantors, the
Trustee or any agent of the Company, the Guarantdise Trustee from giving effect to any writtegrtification, proxy or other authorization
furnished by the Depositary or impair, as betwdenRepositary and its Agent Members, the operaifarustomary practices of such
Depositary governing the exercise of the righta bblder of a beneficial interest in the Global éot

(c) Certificated Notes. Except as provided in Secf.06 or 2.09, owners of beneficial interestanGlobal Note shall not be entitled to
receive physical delivery of certificated Notesréhasers of Initial Notes who are institutionalCieatlited investors” as described in Rule 501
(@)(1), (2),

(3) or (7) under the Securities Act (each an "1Add who deliver a letter substantially in the faret forth in Exhibit C and who are not QI
and did not purchase Initial Notes sold in relianneRegulation S shall receive certificated Iniblites bearing the restricted securities leg
set forth in Exhibit A (such securities as helddoylAl are herein referred to as "Definitive Nodegrovided, however, that upon transfer of
such certificated Initial Notes to a QIB or in eeice on Regulation S such certificated Initial Mathall, unless the Global Note has
previously been exchanged for certificated Notesgkchanged for an interest in the Global Noteyansto the provisions of Section 2.06.
Definitive Notes shall bear the restricted secesilegend set forth on Exhibit A, unless removeadcordance with

Section 2.06(d), and shall be issued in denominatad not less than $100,000.

Section 2.02. Execution and Authentication.
Two Officers of the Company shall sign the Noteastfe Company by manual or facsimile signature.

If an Officer whose signature is on a Note no lartg@ds that office at the time such Note is autizated, such Note shall be valid
nevertheless.

A Note shall not be valid until authenticated bg thanual signature of the Trustee. The signatutkeoTrustee shall be conclusive evidence
that a Note has been authenticated in accordartheltvel terms of this Indenture.

The Trustee, upon a written order of the Compagwesi by an Officer of the Company, shall autheigieand deliver (i) Initial Notes for
original issue in an aggregate principal amountta@xceed $200,000,000, (ii) Exchange Notes araR¥iExchange Notes for issue only in a
Registered Exchange Offer or a Private Exchangpedaively, pursuant to the Registration Rightse®gnent, for a like principal amount of
Initial Notes, and (iii) additional Notes for
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original issue after the Issue Date in the amospégified by the Company in such written order (guird the form of Exhibit A or B, as the
case may be, the same principle amount of Exchilioges or Private Exchange Notes in exchange theogion consummation of the
Registered Exchange Offer) in each case upon sewntrder of the Company signed by two Officerbyan Officer and either an Assistant
Treasurer or an Assistant Secretary of the Compingh order shall specify the amount of the Natdsetauthenticated, the date on whict
original issue of Notes is to be authenticated,thiethe Notes are to be Initial Notes, ExchangtesldPrivate Exchange Notes or Notes
issued pursuant to clause (iii) above, and theeagde principal amount of Notes outstanding ordtte of authentication. All of the Notes
issued under this Indenture shall be treated asgéesclass for all purposes under this Indentim@pding, without limitation, waivers,
amendments, and offers to purchase.

The Trustee may appoint an authenticating ageripaable to the Company to authenticate the Notekedd limited by the terms of such
appointment, any such authenticating agent mayeatittate the Notes whenever the Trustee may dbasth reference in this Indenture to
authentication by the Trustee includes authentoatly such authenticating agent of the Trusteeadthenticating agent has the same rights
as an Agent to deal with the Company or an Af@liaf the Company.

Section 2.03. Registrar and Paying Agent.

The Company shall maintain in each of New York, Néovk and Nashville, Tennessee (i) an office ormmyevhere the Notes may be
presented for registration of transfer or for exae(including any co-registrar, the "Registraahd (ii) an office or agency where the Notes
may be presented for payment ("Paying Agent"). Rbgistrar shall keep a register of the Holders atied and of the transfer and exchang
such Notes (the "Note Register"). The Company npgo#nt one or more co-registrars and one or modgiadal paying agents. The term
"Paying Agent" shall include any such additionajipg agent. The Company may change any Paying Agagistrar or co-registrar without
prior notice to any Holder of a Note. The Compahglknotify the Trustee and the Trustee shall ydtie Holders of the Notes of the name
and address of any Agent not a party to this IndentThe Company or any of its domestically incogped Wholly Owned Subsidiaries may
act as Paying Agent, Registrar or co-registrar. Chmpany shall enter into an appropriate agencgeagent with any Agent not a party to
this Indenture, which shall incorporate the prauisi of the TIA. Any such agency agreement shallément the provisions of this Indenture
that relate to such Agent. If the Company failsn@intain a Registrar or Paying Agent, or fails ieghe foregoing notice, the Trustee shall
act as such, as appropriate, and shall be enti@lagpropriate compensation in accordance withi®@eat07.

The Company initially appoints the Trustee as RemisPaying Agent and agent for service of notexed demands in connection with the
Notes.

Section 2.04. Paying Agent to Hold Money In Trust.

On or prior to each due date of the principal af] mterest and Additional Interest, if any, ony &tote, the Company shall deposit with the
Paying Agent a sum sufficient to pay such pringipgkrest and Additional Interest, if any, whenbseoming due. The Company shall
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require each Paying Agent (other than the Trudteaeyree in writing that the Paying Agent shallchiol trust for the benefit of the Holders of
the Notes or the Trustee all money held by therRpgigent for the payment of principal of, and ietgrand Additional Interest, if any, on,
Notes, and shall notify the Trustee of any Defaylthe Company in making any such payment. Whilesarth Default continues, the Trus
may require a Paying Agent to pay all money helit Ity the Trustee. The Company at any time mayireca Paying Agent to pay all money
held by it to the Trustee. Upon payment over toTthestee, the Paying Agent (if other than the Camypar a WhollyOwned Subsidiary of tt
Company) shall have no further liability for the ney delivered to the Trustee. If the Company orteolly-Owned Subsidiary of the
Company acts as Paying Agent, it shall segregatéhaldl in a separate trust fund for the benefthefHolders of the Notes all money held by
it as Paying Agent.

Section 2.05. Lists of Holders of Notes.

The Trustee shall preserve in as current a foria msasonably practicable the most recent listlalks to it of the names and addresses of the
Holders of Notes. If the Trustee is not the Registthe Company shall furnish to the Trustee attldaee Business Days before each interest
payment date and at such other times as the Trosgeequest in writing a list in such form andasuch date as the Trustee may reasol
require of the names and addresses of the Hold&fstes, including the aggregate principal amoudntiates held by each such Holder of
Notes. The Company shall also comply with the miovis of TIA ss. 312(a

Section 2.06. Transfer and Exchange.

(a) Transfer and Exchange of Definitive Notes. Digifie Notes shall be issued in registered form stmall be transferable only upon the
surrender of Definitive Notes for registration mdrisfer. When Definitive Notes are presented tdRégistrar with a request to register the
transfer or to exchange them for an equal prin@pabunt of Definitive Notes of other denominatioting Registrar shall register the transfer
or make the exchange if its requirements for stasections are met; provided, however, that arfinliee Notes presented or surrendered
for registration of transfer or exchange:

(i) shall be duly endorsed or accompanied by aenriinstruction of transfer in form satisfactorytihe Registrar and the Trustee duly exec
by the Holder thereof or by his attorney duly auithed in writing; and

(i) are being transferred or exchanged pursuaanteffective registration statement under the t&siAct or are being transferred or
exchanged pursuant to clause (A), (B) or (C) bekndg are accompanied by the following additionfdrimation and documents, as
applicable:

(A) if such Definitive Notes are being deliveredthe Registrar by a Holder for registration in ttzame of such Holder, without transfer, a
certification from such Holder to that effect (letform set forth on the reverse of the Note); or
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(B) if such Definitive Notes are being transfertedhe Company a certification to that effect fie form set forth on the reverse of the Note);
or

(C) if such Definitive Notes are being transferpaoisuant to an exemption from registration in adaace with Rule 144 or Regulation S
under the Securities Act: (i) a certificate to tefect (in the form set forth on the reverse @& Note), and (ii) if the Company or the Registrar
S0 requests, evidence reasonably satisfactoryeto #s to the compliance with the restrictions eghfin the legend set forth in Section 2.06

(d)()-

(b) Restrictions on Transfer of a Definitive Note & Beneficial Interest in the Global Note. A Drtfive Note may not be exchanged for a
beneficial interest in the Global Note except upatisfaction of the requirements set forth belowol/receipt by the Trustee of a Definitive
Note, duly endorsed or accompanied by appropneietiments of transfer, in form satisfactory to Tnestee, together witl

(i) certification, in the form set forth on the erge of the Note, that such Definitive Note is geiansferred to a QIB in accordance with Rule
144A under the Securities Act or to a non-U.S. gelia accordance with Rule 904 of Regulation S unlgle Securities Act; and

(i) written instructions from the Company diredithe Trustee to make, or to direct the Notes Clistoto make, an adjustment on its books
and records with respect to the Global Note temfln increase in the aggregate principal amdithieoNotes represented by the Global
Note,

then the Trustee shall cancel such Definitive Nwoté cause, or direct the Notes Custodian to causecordance with the standing
instructions and procedures existing between th@Bitary and the Notes Custodian, the aggregateipdl amount of Notes represented by
the Global Note to be increased accordingly. If3lobal Note is then outstanding, the Company shsille and the Trustee shall authenticate,
upon written order of the Company in the form ofGificers’ Certificate, a new Global Note in thepegpriate principal amount.

(c) Transfer and Exchange of the Global Note.

() The transfer and exchange of the Global Notbemeficial interests therein shall be effectedulgh the Depositary, in accordance with
Indenture (including applicable restrictions omsfer set forth herein, if any) and the procedofate Depositary therefor, if applicable.

(if) Notwithstanding any other provisions of thigdenture (other than the provisions set forth icti§a 2.09), a Global Note may not be
transferred as a whole except by the Depositagyrtominee of the Depositary or by a nominee oftbpositary to the Depositary or another
nominee of the Depositary or by the Depositaryryr such nominee to a successor Depositary or ameanof such successor Depositary.
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(iii) In the event that a Global Note is exchan@@dNotes in definitive form pursuant to Sectio@2.prior to the consummation of a
Registered Exchange Offer or the effectivenessSfielf Registration Statement with respect to fletes, such Notes may be exchanged
only in accordance with such procedures as areautily consistent with the provisions of thiscBen 2.06 (including the certification
requirements set forth on the reverse of the Init@es intended to ensure that such transfers towith Rule 144A or Regulation S, as the
case may be) and such other procedures as maitifrento time be adopted by the Company.

(d) Legend.

(i) Except as permitted by the following paragrafisand (iii) each Note certificate evidencingséobal Note and Definitive Notes
(and all Notes issued in exchange therefor or gubish thereof) shall bear a legend in substalytidle following form:

"THIS NOTE (OR ITS PREDECESSOR) WAS ORIGINALLY ISED IN A TRANSACTION EXEMPT FROM REGISTRATION UNDE
THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDETHE "SECURITIES ACT"), AND UNDER APPLICABLE STAE
SECURITIES LAWS, AND THIS NOTE MAY NOT BE OFFEREI30LD OR OTHERWISE TRANSFERRED IN THE ABSENCE OF
SUCH REGISTRATION OR AN APPLICABLE EXEMPTION THEREOM. EACH PURCHASER OF THIS NOTE IS HEREBY
NOTIFIED THAT THE SELLER OF THIS NOTE MAY BE RELYI& ON THE EXEMPTION FROM THE PROVISIONS OF SECTIOM
OF THE SECURITIES ACT PROVIDED BY RULE 144A THEREUNER.

THE HOLDER OF THIS NOTE AGREES FOR THE BENEFIT OHE COMPANY THAT (A) THIS NOTE MAY BE OFFERED,
RESOLD, PLEDGED OR OTHERWISE TRANSFERRED, ONLY TP THE COMPANY, (Il) IN THE UNITED STATES TO A PERSN
WHOM THE SELLER REASONABLY BELIEVES IS A QUALIFIEDNSTITUTIONAL BUYER (AS DEFINED IN RULE 144A UNDER
THE SECURITIES ACT) IN A TRANSACTION MEETING THE REUIREMENTS OF RULE 144A, (lll) IN AN OFFSHORE
TRANSACTION IN ACCORDANCE WITH RULE 904 UNDER THEECURITIES ACT, (IV) PURSUANT TO AN EXEMPTION FROM
REGISTRATION UNDER THE SECURITIES ACT PROVIDED BYWRE 144 THEREUNDER (IF AVAILABLE) OR (V) PURSUANT
TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SBJRITIES ACT, IN EACH OF CASES (I) THROUGH (V) IN
ACCORDANCE WITH ANY APPLICABLE SECURITIES LAWS OF NY STATE OF THE UNITED STATES, AND (B) THE HOLDER
WILL, AND EACH SUBSEQUENT HOLDER IS REQUIRED TO, NOFY ANY PURCHASER OF THIS NOTE FROM IT OF THE
RESALE RESTRICTIONS REFERRED TO IN (A) ABOVE.

BY ITS ACQUISITION HEREOF OR OF A BENEFICIAL INTERET HEREIN, THE HOLDER REPRESENTS THAT IT (1) IS A
QUALIFIED INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE 144A UNDER THE
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SECURITIES ACT AND IS ACQUIRING THE NOTES FOR ITSWIN ACCOUNT OR FOR THE ACCOUNT OF ONE OR MORE
QUALIFIED INSTITUTIONAL BUYERS AND THAT IT EXERCISES SOLE INVESTMENT DISCRETION WITH RESPECT TO EACH
SUCH ACCOUNT,

(2) ACQUIRED SUCH SECURITY IN A TRANSACTION THAT I NOT REQUIRE REGISTRATION UNDER THE SECURITIES
ACT OR (3) IS NOT A U.S. PERSON AND IS PURCHASINGIE NOTES IN AN OFFSHORE TRANSACTION PURSUANT TO
REGULATION S."

When set forth on a Definitive Note, the legendlishalude the following additional words:

"IN CONNECTION WITH ANY TRANSFER, THE HOLDER WILL [ELIVER TO THE COMPANY AND THE REGISTRAR SUCH
CERTIFICATES AND OTHER INFORMATION AS THEY MAY REASNABLY REQUIRE TO CONFIRM THAT THE TRANSFER
COMPLIES WITH THE FOREGOING RESTRICTIONS."

(i) Upon any sale or transfer of a Transfer Restd Note
(including any Transfer Restricted Note represebiethe Global Note) pursuant to Rule 144 underSbeurities Act;

(A) in the case of any Transfer Restricted Noté iha Definitive Note, the Registrar shall perthié Holder thereof to exchange such
Transfer Restricted Note for a certificated Not& tihoes not bear the legend set forth above awthteany restriction on the transfer of such
Transfer Restricted Note; and

(B) in the case of any Transfer Restricted Not¢ itheepresented by a Global Note, the Registrall,sfubject to approval by the Company,
permit the Holder thereof to request the issuaeeaertificated Note that does not bear the legetdorth above and rescind any restrictions
on the transfer of such Transfer Restricted Nétine sale or exchange was made in reliance on Rileand the Holder certifies to that effect
in writing to the Registrar (such certificationkie in the form set forth on the reverse of the Note

(iii) After a transfer of any Initial Notes or Pdte Exchange Notes pursuant to and during thegefithe effectiveness of a Shelf
Registration Statement with respect to such InNiedes or Private Exchange Notes, as the case malllvequirements pertaining to legends
on such Initial Note or such Private Exchange Mgl cease to apply, the requirements requiringsach Initial Note or such Private
Exchange Note issued to certain Holders be issugtbbal form shall cease to apply, and a certiéiddnitial Note or Private Exchange Note
without legends shall be available (subject to ®ac2.09) to the transferee of the Holder of sugtidl Notes or Private Exchange Notes or
upon receipt of directions to transfer such Holdetsrest in a Global Note, as applicable.

(iv) Upon the consummation of a Registered Exchabdifjer with respect to the Initial Notes pursuamtathich Holders of such Initial Notes
are offered Exchange
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Notes in exchange for their Initial Notes, all regments pertaining to such Initial Notes thatifdiNotes issued to certain Holders be iss

in global form shall cease to apply and certifidaltatial Notes with the restricted securities ladeset forth in Exhibit A shall be available to
Holders of such Initial Notes that do not exchatigsr Initial Notes and Exchange Notes in certiféchform shall be available (subject to
Section 2.09) to Holders that exchange such Init@tes in such Registered Exchange Offer.

(v) Upon the consummation of a Private Exchangé véspect to the Initial Notes pursuant to whichiddes of such Initial Notes are offered
Private Exchange Notes in exchange for their InNiates, all requirements pertaining to such IhiNates that Initial Notes issued to certain
holders be issued in global form shall still ap@lgd Private Exchange Notes in global form withrésricted securities legend set forth in
Exhibit A shall be available to Holders that excpausuch Initial Notes in such Private Exchange.

(e) Cancellation or Adjustment of Global Note. Atk time as all beneficial interests in a GlobatéNlmave either been exchanged for
certificated Notes, repaid, repurchased or cancslath Global Note shall be returned to the Deppsiior cancellation or retained and
canceled by the Trustee. At any time prior to stacellation, if any beneficial interest in a GlbNate is exchanged for certificated Notes,
repaid, repurchased or canceled, the principal atnafuNotes represented by such Global Note steatEduced and an adjustment shall be
made by the Trustee or the Notes Custodian toateslech reduction on the books and records of thtedNCustodian for such Global Note
with respect to such Global Note.

(f) Obligations with Respect to Transfers and Exges of Notes.

(i) To permit registration of transfers and exchesyghe Company shall execute and the Trusteealthkénticate certificated Notes,
Definitive Notes and the Global Note at the Regis¢ror co-registrar's request.

(i) The Company may require payment of a sum sidfit to pay all taxes, assessments or other gomanrtal charges in connection with any
transfer or exchange pursuant to this Section 2.06.

(iii) The Company shall not be required to make #redRegistrar or co-registrar need not registerdfers or exchanges of Notes for a period
of 15 days before the Optional Repayment Date ant@nest payment date.

(iv) Prior to the due presentation for registratadriransfer of any Note, the Company, the Trustee Paying Agent, the Registrar or any co-
registrar may deem and treat the person in whose r@aNote is registered as the absolute ownerabf Mote for the purpose of receiving
payment of principal of and interest on such Note #or all other purposes whatsoever, whether osnoh Note is overdue, and none of the
Company, the Trustee, the Paying Agent, the Registrany co-registrar shall be affected by naticthe contrary.
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(v) All Notes issued upon any transfer or exchamgisuant to the terms of this Indenture shall ewigethe same debt and shall be entitled to
the same benefits under this Indenture as the Mot@endered upon such transfer or exchange.

(9) No Obligation of the Trustee.

(i) The Trustee shall have no responsibility origdiion to any beneficial owner in a Global Notenember of, or a participant in the
Depositary or other Person with respect to the mamyuof the records of the Depositary or its noraine of any participant or member there
with respect to any ownership interest in the Notewith respect to the delivery to any participanember, beneficial owner or other Person
(other than the Depositary) of any notice or thgnpent of any amount, under or with respect to Suetes. All notices and communications
to be given to the Holders and all payments to bderto Holders under the Notes shall be given atenwaly to or upon the order of the
registered Holders (which shall be the Depositaiigsonominee in the case of a Global Note). Tgats of beneficial owners in a Global Ni
shall be exercised only through the Depositaryexttip the applicable rules and procedures of #ygoBitary. The Trustee may rely and shall
be fully protected in relying upon information fished by the Depositary with respect to its memhgagticipants and any beneficial owners.

(i) The Trustee shall have no obligation or dugyntonitor, determine or inquire as to complianctany restrictions on transfer imposed
under this Indenture or under applicable law withpect to any transfer of any interest in any Nioteuding any transfers between or among
Depositary participants, members or beneficial awire a Global Note) other than to make any requitelivery of such certificates and otl
documentation or evidence as are expressly regbirednd to do so if and when expressly requiredhmy terms of this Indenture, and to
examine the same to determine substantial com@iaado form with the express requirements ofltidenture.

Section 2.07. Replacement Notes.

If any mutilated Note is surrendered to the Trusteehe Company and the Trustee receive evidanteeir satisfaction of the destruction,
loss or theft of any Note, the Company shall ismoe the Trustee shall authenticate a replacemetatiNihe Company's and the Trustee's
reasonable requirements for the replacements ad\are met. If required by the Trustee or the Camppan indemnity bond shall be suppl
by the Holder that is sufficient in the judgmentloé Trustee and the Company to protect the Comphaylrustee, any Agent or any
authenticating agent from any loss which any ofitlmeay suffer if a Note is replaced.

Every replacement Note shall be an obligation ef@ompany.
Section 2.08. Outstanding Notes.

The Notes outstanding at any time are all the Natesenticated by the Trustee, except for thoseatad by it, those delivered to it for
cancellation and those described in this
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Section 2.08 as not outstanding. A Note does rnmte#o be outstanding because the Company, a 8upsifithe Company or an Affiliate of
the Company holds such Note.

If a Note is replaced pursuant to Section 2.03hill cease to be outstanding unless the Trusteévess proof satisfactory to it that such
replaced Note is held by a bona fide purchaser.ufilated Note ceases to be outstanding upon swerasfdsuch Note and replacement the
pursuant to

Section 2.07.

If the Paying Agent segregates and holds in tinstccordance with this Indenture, on the Optiddgbayment Date or maturity date money
sufficient to pay all principal and interest payabh that date with respect to the Notes (or poestibereof) to be repaid or maturing, as the
case may be, and the Paying Agent is not prohilfited paying such money to the Holders of Noteshat date pursuant to the terms of this
Indenture, then on and after that date such Nategdrtions thereof) shall cease to be outstandimjinterest thereon shall cease to accrue.

Section 2.09. Temporary Notes and Certificated blote

(a) Until definitive Notes are ready for delivetiie Company may prepare and the Trustee shall mithte temporary Notes. Temporary
Notes shall be substantially in the form of defiitNotes but may have such variations as the Caynpad the Trustee consider appropr
for temporary Notes. Without unreasonable delag,Gbmpany shall prepare and the Trustee shall mtithée definitive Notes in exchange
for temporary Notes. Until such exchange, tempoluates shall be entitled to the same rights, b&nafid privileges as definitive Notes.

(b) The Global Note deposited with the Depositaryith the Trustee as custodian for the Deposipamguant to Section 2.01 shall be
transferred to the beneficial owners thereof inftren of certificated Notes in an aggregate priatgmount equal to the principal amount of
such Global Note, in exchange for such Global Nomdy if such transfer complies with

Section 2.06 and (i) the Depositary notifies therpany that it is unwilling or unable to continueleypositary for the Global Note or if at ¢
time such Depositary ceases to be a "clearing afjeagistered under the Exchange Act and, in eitlase, a successor depository is not
appointed by the Company within 90 days of suclicaofii) an Event of Default has occurred andastmuing or (iii) the Company, in its
sole discretion, notifies the Trustee in writingtlt elects to cause the issuance of certifictes under this Indenture.

(c) Any Global Note that is transferable to the dfemal owners thereof pursuant to this Sectiorlldf@surrendered by the Depositary to the
Trustee to be so transferred, in whole or from ttsméme in part, without charge, and the Trusteslsauthenticate and deliver, upon such
transfer of each portion of such Global Note, anatq@ggregate principal amount of Initial Notesaaothorized denominations. Any portion of
the Global Note transferred pursuant to this Sadwmll be executed, authenticated and delivergdimmnienominations of $1,000 and any
integral multiple thereof and registered in suctmea as the Depositary shall direct. Any Initial &delivered in exchange for an interest in
the Global Note shall, except as otherwise provige@ection 2.06(d), bear the restricted securiéigend set forth in Exhibit A.
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(d) Subject to the provisions of Section 2.09(e, tegistered Holder of the Global Note may graokies and otherwise authorize any per
including agent members, participants and perduatsmay hold interests through agent membersktday action which a Holder is entitl
to take under this Indenture or the Notes.

(e) In the event of the occurrence of any of thenéw specified in Section 2.09(b), the Companyl gilnamptly make available to the Trustee a
reasonable supply of certificated Notes in defieitifully registered form without interest coupons.

Section 2.10. Cancellation.

The Company at any time may deliver Notes to thesfee for cancellation. The Registrar and the Rpiiyent shall forward to the Trustee
any Notes surrendered to them for registratiomasfdfer, exchange or payment. The Trustee and @@lse shall cancel all Notes surrend:s
for registration of transfer, exchange, paymemlagement or cancellation, and shall return sucttelad Notes (subject to the record
retention requirement of the Exchange Act), toGoenpany, upon the written request of the Compahg. Company may not issue new
Notes to replace Notes it has paid or deliveretti¢oT rustee for cancellatio

Section 2.11. Defaulted Interest.

If the Company defaults in a payment of interestrenNotes, the Company shall pay such defaultedast in any lawful manner. The
Company may pay such defaulted interest to theoRenswho are Holders of the Notes on a subsequentsdpecord date, which date shall be
at the earliest practicable date but in all evanteast five Business Days prior to the paymet#,da each case at the rate provided in the
Notes. The Company shall fix or cause to be fixeg such special record date and payment date aahehst 15 days prior to the spet

record date, the Company shall mail or cause tm&ited to each Holder of a Note a notice that stateeh special record date, such related
payment date and the amount of any such defaultecest to be paid to Holders of the Notes.

Section 2.12. CUSIP Number.

The Company in issuing the Notes may use "CUSIECINS" and "ISIN" numbers, and, if the Company skiallso, the Trustee shall use such
CUSIP, CINS and ISIN numbers in notices of exchaagya convenience to Holders; provided, howevat,ahy such notice may state tha
representation is made as to the correctness aramcof such numbers printed in such notice othenNotes and that reliance may be placed
only on the other identification numbers printedtba Notes. The Company shall notify the Trusteanyf change in a CUSIP, CINS or ISIN
number. The Definitive Notes and the Global Notalldhe assigned separate CUSIP numbers.
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ARTICLE 1lI
REPAYMENT OF NOTES AT OPTION OF HOLDERS
Section 3.01. Optional Repayment.

Registered Holders of the Notes shall have the tmhequire the Company to repay such Notes inmance with the terms of paragraph
the Notes. If the Company is required to repay Blptersuant to paragraph 5 of the Notes, the Pagegt shall notify the Company and the
Trustee in writing at least 25 days before the @yl Repayment Date, the principal amount of Ntidse repaid.

Section 3.02. Deposit of Optional Repayment Price.

On or prior to the Optional Repayment Date, the Gany shall deposit with the Paying Agent (or, & thompany or a Subsidiary is the
Paying Agent, shall segregate and hold in trusf)eycsufficient to pay the Optional Repayment Paf,eand accrued interest on, all Notes to
be repaid on that date. The Trustee or the Paygenishall promptly return to the Company any maoshepyosited with the Trustee or the
Paying Agent by the Company in excess of the ansouetessary to pay the Optional Repayment Pricandfaccrued interest on, all Note
be repaid on that date and which have been detivirehe Company to the Trustee for cancellation.

Section 3.03. Notes Elected to be Repaid in Part.

Upon surrender of a Note that has been elected tefmid in part, the Company shall issue and thet@e shall authenticate for the Holde
the Notes (at the expense of the Company) a new &lptal in principal amount to the unpaid portibthe Note surrendered.

Section 3.04. Transfer of Notes to be Repaid.

No transfer of Notes by a Holder (or, in the evdiat such Notes are being repaid in part, suchquodf the Notes to be repaid) shall
permitted after notice has been received by theg2mmy electing repayment of such Note or portiomebe

ARTICLE IV
COVENANTS
Section 4.01. Payment of Principal and Interest.

The Company shall duly and punctually pay the ppialcof, and interest (and Additional Interestaify) on, the Notes in accordance with the
terms of this Indenture and the Notes. InteregherNotes shall be computed on the basis of a 3§0relar comprised of twelve 30-day
months.
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Section 4.02. Maintenance of Office or Agency.

The Company shall maintain an office or agency ¢iwhmay be an office of the Trustee or an affilisfi¢he Trustee, Registrar or co-registrar)
where Notes may be surrendered for registratidraosfer or exchange and where notices and dentarmsupon the Company in respect of
the Notes and this Indenture may be served. Thep@oynshall give prompt written notice to the Tresté the location, and any change in
such location, of such office or agency. If at &einye the Company shall fail to maintain any sudjuieed office or agency or shall fail to
furnish the Trustee with the address thereof, swekentations, surrenders, notices and demand&enaade or served at the Corporate Trust
Office of the Trustee.

The Company also from time to time may designate@mmore additional offices or agencies where\thges may be presented or
surrendered for any or all such purposes and fiora to time may rescind any such designation; giedj however, that no such designation
or rescission shall in any manner relieve the Comim its obligation to maintain an office or aggrior such purposes. The Company shall
give prompt written notice to the Trustee of angtsdesignation or rescission and of any changedrdcation of any such other office or
agency.

Section 4.03. SEC Reports.

Whether or not required by the rules and regulatmiithe SEC, so long as any Notes are outstantfiag;ompany shall deliver to the
Trustee, within 15 days after it is or would haeeb required to file with the SEC, and to furnisitite Holders of the Notes thereatfter (i) all
quarterly and annual financial information that \eble required to be contained in a filing with ®IEC on Forms 10-Q and 10-K if the
Company were required to file such Forms, includii@anagement's Discussion and Analysis of Fir@r@ondition and Results of
Operations" and, with respect to the annual infeiomeonly, a report thereon by the Company's dedifndependent accountants and (ii) all
current reports that would be required to be filetth the SEC on Form 8-K if the Company were reedito file such reports. In addition,
whether or not required by the rules and regulatisrof the SEC, at any time after the Company fileegistration statement in connection
with the Registered Exchange Offer or a Shelf Regfisn Statement, the Company shall file a copglbsuch information and reports listed
in clause (i) and clause (ii) above with the SECpablic availability and make such information #akle to securities analysts and
prospective investors upon request. The Compariyalka comply with the provisions of TIA ss. 31)(a

In addition, for so long as any of the Notes renmitstanding, the Company and the Guarantors &haikh to the Holders and to securities
analysts and prospective investors, upon theirastythe information required to be delivered pansto Rule 144A(d)(4) under the
Securities Act.

Delivery of such reports, information and documeatthe Trustee for informational purposes only HredTrustee's receipt of such shall not
constitute constructive notice of any informati@mtained therein or determinable from informatiomtained therein, including the
Company's compliance with any of its covenantsinader (as to which the Trustee is entitled to exlglusively on Officers' Certificates).
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Section 4.04. Restrictions on Secured Debt.

The Company shall not, nor shall it permit any Retstd Subsidiary to, incur, issue, assume, guagaat create any Secured Debt, without
effectively providing concurrently with the incumee, issuance, assumption, guaranty or creatiamyptuch Secured Debt that the Notes
(together with, if the Company shall so determargy other Indebtedness of the Company or suchiBestiSubsidiary then existing or
thereafter created which is not subordinated td\ibies) will be secured equally and ratably withgdor to) such Secured Debt, unless, after
giving effect thereto, the sum of the aggregatelarhof all outstanding Secured Debt of the Compamy its Restricted Subsidiaries together
with all Attributable Debt relating to any Princlf2roperty (with the exception of Attributable Defltich is excluded pursuant to clauses (1)
to (8) of Section 4.05), would not exceed 15% oh&idated Net Tangible Assets; provided, howethett, this Section 4.04 shall not apply
to, and there shall be excluded from, Secured ety computation under this Section 4.04 and uBéetion 4.05, Indebtedness secured

by:
(i) Liens on property, shares of Capital Stockratdbtedness of any Person existing at the time Bacdon becomes a Subsidiary;

(i) Liens on property, shares of Capital Stockratebtedness existing at the time of acquisiti@rdbf (including, without limitation,
acquisition through merger or consolidation) by @@mpany or any Restricted Subsidiary;

(iii) Liens on property, shares of Capital Stockmtebtedness hereafter acquired (or constructethedoCompany or any Restricted
Subsidiary and created prior to, at the time ofiithin 360 days (or thereafter if such Lien isatesl pursuant to a binding commitment
entered into prior to, at the time of or within 3@8ys) after such acquisition (including, withauatitation, acquisition through merger or
consolidation) or the completion of such constutidr commencement or commercial operation of guoperty, whichever is later, to
secure or provide for the payment of all or anyt pathe purchase price (or the construction pribejeof;

(iv) Liens in favor of the Company or any Restritubsidiary;

(v) Liens in favor of the United States of Amerieay State thereof or the District of Columbia ny foreign government, or any agency,
department or other instrumentality thereof, tause@artial, progress, advance or other paymemtgipuat to any contract or provisions of
statute;

(vi) Liens incurred or assumed in connection wiita issuance of industrial revenue or pollution caritonds;

(vii) Liens securing the performance of any cortti@aundertaking not directly or indirectly in cagtion with the borrowing of money, the
obtaining of advances or credit or the securintndébtedness, if made and continuing in the orglicaurse of business and, in each case,
which are not incurred in connection with the buariryg of
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money, the obtaining of advances or credit or tagnent of the deferred purchase price of property;

(vii) Liens in favor of a governmental agency toadjfy the Company or any Restricted Subsidiargdadousiness, maintain self insurance or
obtain other benefits, or Liens under workers' cengation laws, unemployment insurance laws or aimejislation;

(ix) good faith deposits in connection with bidsnders, contracts or deposits to secure publitatutsry obligations of the Company or any
Restricted Subsidiary, or deposits of cash or abiligs of the United States of America to securetgiand appeal bonds to which the
Company or any Restricted Subsidiary is a partiy dieu of such bonds, or pledges or deposits ifoilar purposes in the ordinary course of
business;

(x) Liens imposed by law, such as laborers' or ogineployees’, carriers', warehousemen's, mechamatrialmen's and vendors' Liens
arising in the ordinary course of business;

(xi) Liens arising out of judgments or awards agathe Company or any Restricted Subsidiary wiipeet to which the Company or such
Restricted Subsidiary at the time shall be proseguan appeal or proceedings for review or Liensirgg out of individual final judgments or
awards;

(xii) Liens for taxes, assessments, governmentalges or levies not yet subject to penalties fampagyment or the amount or validity of
which is being in good faith contested by apprdprigroceedings by the Company or any Restrictedi8iany, as the case may be;

(xiil) minor survey exceptions, minor encumbran@ssements or reservations of, or rights of otfeersights of way, sewers, electric lines,
telegraph and telephone lines and other similgpgmes, or zoning or other restrictions or Lientoabe use of real properties, which Liens,
exceptions, encumbrances, easements, reservatgits,and restrictions do not, in the opinionte Company, in the aggregate materially
detract from the value of said properties or matlsrimpair their use in the operation of the besis of the Company and its Restricted
Subsidiaries;

(xiv) Liens incurred to finance all or any portiofithe cost of construction, alteration or repdiawy Principal Property or improvements
thereto created prior to or within 360 days (oré¢ater if such Lien is created pursuant to a migdiommitment to lend entered into prior to,
at the time of, or within 360 days) after completaf such construction, alteration or repair;

(xv) Liens existing on the date of this Indenture;
(xvi) Liens created in connection with a projecidinced with, and created to secure, a Nonrecouskgation; or
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(xvii) any extension, renewal, refunding or replaeat of the foregoing; provided that (a) such esitem renewal, refunding or replacement
Lien shall be limited to all or a part of the sapmeperty that secured the Lien extended, renevefdnded or replaced (plus improvements on
such property) and (b) the Indebtedness secursddiy Lien at such time is not increased.

Section 4.05. Limitation on Sale and Leaseback Jaations.

The Company shall not, nor shall it permit any Retstd Subsidiary to, enter into any transactiosenies of related transactions with any
Person providing for the leasing by the Compangror Restricted Subsidiary of any Principal Propéathier than pursuant to a Capital
Lease), which Principal Property has been or letsold or transferred by the Company or any ResttiSubsidiary to such Person (a "Sale
and Leaseback Transaction") unless, after givifecethereto, the aggregate amount of all AttribigeDebt with respect to all such Sale and
Leaseback Transactions plus all Secured Debt (hétexception of Funded Debt secured by Liens waiehexcluded pursuant to clauses (i)
to (xvii) of Section 4.04) would not exceed 15%Qunsolidated Net Tangible Assets; provided, howetat this Section 4.05 shall not ap
to, and there shall be excluded from, Attributdbébt in any computation under Section 4.04 and utide Section 4.05, Attributable Debt
with respect to any Sale and Leaseback Transai€tion

(i) the Company or a Restricted Subsidiary is p#edito create Funded Debt secured by a Lien potdoalauses (i) to (xvii) of Section 4.
on the Principal Property to be leased, in an armegual to the Attributable Debt with respect tols®ale and Leaseback Transaction,
without equally and ratably securing the Notes;

(i) the property leased pursuant to such arrangemesold for a price at least equal to such pryfsefair market value (as determined by the
Chief Executive Officer, the President, the Chigfdncial Officer, the Treasurer or the Controlléttee Company) and the Company or a
Restricted Subsidiary, within 360 days after the sa transfer shall have been made by the CompaayRestricted Subsidiary, shall apply
the proceeds thereof to the retirement of Indeldsslior Funded Debt of the Company or any Restristdxidiary (other than Indebtednes
Funded Debt owed to the Company or any RestrictdxsiBiary); provided, however, that no retiremeaierred to in this clause (ii) may be
effected by payment at maturity or pursuant to maydatory sinking fund payment provision of Indeliess or Funded Debt;

(iii) the Company or a Restricted Subsidiary apptlee net proceeds of the sale or transfer of timeiBal Property leased pursuant to such
transaction to the purchase of assets (and thetosnstruction thereof) within 360 days priorsmbsequent to such sale or transfer;

(iv) the effective date of any such arrangemenherpurchaser's commitment therefor is within 3&@sdprior or subsequent to the acquisition
of the Principal Property (including, without liratton, acquisition by merger or consolidation) e tompletion of construction and
commencement of operation thereof (which, in theeaaf a retail store, is the date of opening topiliglic), whichever is later;
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(v) the lease in such Sale and Leaseback Trangedstfor a term, including renewals, of not morartlthree years;

(vi) the Sale and Leaseback Transaction is enfatecdbetween the Company and a Restricted Subgidrabetween Restricted Subsidiaries;
(vii) the lease secures or relates to industriaénee or pollution control bonds; or

(viii) the lease payment is created in connectidth & project financed with, and such obligatiomstitutes, a Nonrecourse Obligation.
Section 4.06. Guarantees.

Except as otherwise specified in Section 10.04Cbmpany shall cause each Restricted Subsidiarickwhcludes any Subsidiary that cea

to be an Unrestricted Subsidiary) to jointly andesally unconditionally guarantee the Obligatiofishe Company under the Notes and this
Indenture pursuant to the terms of this Sectiob 4ifid Article X. Any Restricted Subsidiary that Ima¢ already provided a Guarantee in
accordance with the terms of this Indenture, arydfanmer Guarantor that is required to deliver amtee pursuant to the proviso in Section
10.04(a), shall execute a supplement to this Ingerds described in clause (a) below and shalletedin Opinion of Counsel as described in
clause (b) below.

Except as otherwise specified in Section 10.04t &ny time when the Notes are outstanding,

(i) the Company or any Restricted Subsidiary trarssbr causes to be transferred, in one transaatiarseries of related transactions, any
property to any Subsidiary that is not a Guarardor,

(il) the Company or any Restricted Subsidiary sbedlanize, acquire or otherwise invest in anotlesén that becomes a Restricted
Subsidiary or becomes obligated with respect toladgbtedness under one or more Credit FaciliideeoCompany or any Restricted
Subsidiary through the incurrence of a Contingépnligation or otherwise, or

(iii) any Unrestricted Subsidiary becomes obligateth respect to any Indebtedness under one or @edit Facilities of the Company or
any Restricted Subsidiary through the incurrence @bntingent Obligation or otherwise or pledgesetssor provides other security interests
to secure any Indebtedness under one or more CGradiiities of the Company or any Restricted Sulsyd or

(iv) any Unrestricted Subsidiary shall be desigdate a Restricted Subsidiary, or

then, unless that Subsidiary has already provid8darantee in accordance with the terms of thiediate or has been properly designated
(and continues to be so properly designated) asnaestricted Subsidiary, the Company shall caush Suwbsidiary to (a) execute and deliver
to the Trustee a supplement to this Indenture anbiatly in the form of Exhibit E pursuant to
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which such Subsidiary shall unconditionally guaegnall of the Company's Obligations under the Natesthis Indenture on the terms set
forth in this Indenture and (b) deliver to the Ttaesan Opinion of Counsel that such supplemeritisolmdenture has been duly authorized,
executed and delivered by such Subsidiary and itotest a legal, valid, binding and enforceable gdtiion of such Subsidiary enforceable
against such Subsidiary in accordance with its $esubject to customary exceptions. Thereafteh Subsidiary shall be a Guarantor for all
purposes of this Indenture as it relates to theedland this Indenture.

Section 4.07. Compliance Certificates.

The Company shall deliver to the Trustee, withif @iays after the end of each fiscal year, begindargiary 31, 2001, an Officers' Certific
stating that a review of the activities of the Ca@my and its Subsidiaries during the preceding ffigear has been made under the supervision
of the signing Officers with a view to determinimipether the Company has kept, observed, performedudfilled its obligations under this
Indenture, and further stating, as to each suclt@fgigning such Officers' Certificate, that te thest of his or her knowledge the Company
has kept, observed, performed and fulfilled eaclenant contained in this Indenture and is not ifiaulein the performance or observance of
any of the terms, provisions and conditions of thidenture (or, if a Default or Event of Defaule#ithave occurred, describing all such
Defaults or Events of Default of which he or sheyrhave knowledge and what action each is takingra@poses to take with respect thereto).
The Company shall also comply with TIA ss. 314(n)(4

Section 4.08. Further Instruments and Acts.

Upon request of the Trustee, the Company shalludgesnd deliver such further instruments and db $uither acts as may be reasonably
necessary or proper to carry out more effectiviedydgurpose of this Indenture.

ARTICLE V
SUCCESSORS
Section 5.01. When the Company May Merge, Cons@idaDispose of Assets.

The Company shall not consolidate with, merge witinto, or sell, convey, transfer, lease or ottisevdispose of all or substantially all of its
property and assets (as an entirety or substanéialbn entirety in one transaction or a serieelated transactions) to, any Person (other than
a consolidation with or merger with or into a Resérd Subsidiary or a sale, conveyance, transgfasd or other disposition to a Restricted
Subsidiary) or permit any Person to merge witimtw the Company unless:

(i) either (a) the Company shall be the continufagson (the "Successor Company") or (b) the Succ€smpany (if other than the
Company) formed by such consolidation or into whted Company is merged or that acquired or leageld groperty and assets of the
Company shall be a corporation organized and waé#isting under the laws of the United States wfedica or any jurisdiction thereof and
shall
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expressly assume, by a supplement to this Indergexuted and delivered to the Trustee, all ofQhbgations of the Company under the
Notes and this Indenture, and the Company sha# dalivered to the Trustee an Opinion of Counsirgy that such consolidation, merge
transfer and such supplement to this Indenture tiemwith this provision and that all conditionepedent provided for in this Indenture
relating to such transaction have been complied aiitd that such supplement to this Indenture has tely authorized, executed and
delivered by the Company or the Successor Compnthe case may be, and constitutes the legad, aati binding obligation of the
Company or such Successor Company, as the casbanagpforceable against such entity in accordaritteits terms, subject to customary
exceptions; and

(i) the Company shall have delivered to the Trasta Officers’ Certificate to the effect that imnagely after, and taking into account, such
transaction, no Default or Event of Default shalvé occurred and be continuing.

Section 5.02. Successor Company Substituted.

The Successor Company shall be the successor @atin@any and shall succeed to, and be substitatedrid may exercise every right and
power of, the Company under this Indenture, buptieelecessor Person in the case of a conveyaaosfdr or lease shall not be released
from the obligation to pay the principal of andergst on the Notes.

ARTICLE VI
DEFAULTS AND REMEDIES
Section 6.01. Events of Default.
Each of the following shall constitute an "Evensfault":

(i) the Company or any Restricted Subsidiary dégainlthe payment of all or any part of the priradipf the Notes, or all or any amount due
under any Guarantee, when the same becomes dysagalle at maturity, upon acceleration, or mangatpayment, including upon the
exercise of a Holder's right to optional repaymenptherwise;

(i) the Company or any Restricted Subsidiary diéain the payment of any interest on, or Additibiméerest with respect to, the Notes when
the same becomes due and payable, and such defatiitues for a period of 30 days;

(iii) the Company or any Restricted Subsidiary défain the performance of or breaches any otheewant or agreement of the Company or
any Restricted Subsidiary in this Indenture andhglefault or breach continues for a period of 6@secutive days after written notice thereof
has been given to the Company by the Trustee thiet€ompany and the Trustee by the Holders of 268tare in aggregate principal
amount of the Notes;
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(iv) an involuntary case or other proceeding shalcommenced against the Company or any Resti$ibdidiary with respect to the
Company, any Restricted Subsidiary or their dehtieuany bankruptcy, insolvency or other similav lzow or hereafter in effect seeking the
appointment or a trustee, receiver, liquidatortadian or other similar official of the Companyany Restricted Subsidiary or for any
substantial part of the property and assets o€thrapany or any Restricted Subsidiary, and suchluméary case or other proceeding shall
remain undismissed and unstayed for a period @f2§@; or an order for relief shall be entered agjalme Company or any Restricted
Subsidiary under any bankruptcy, insolvency or offimilar law now or hereafter in effect;

(v) the Company or any Restricted Subsidiary (ayme&nces a voluntary case under any applicable bptdyr, insolvency or other similar
law now or hereafter in effect, or consents toehty of an order for relief in an involuntary caseler any such law, (b) consents to the
appointment of or taking possession by a receliggrdator, assignee, custodian, trustee, sequestasimilar official of the Company or
any Restricted Subsidiary or for all or substahiall of the property and assets of the Compangnyr Restricted Subsidiary, (c) effects any
general assignment for the benefit of creditor&pigenerally is not paying its Indebtedness agd@omes due;

(vi) an event of default as defined in any one orerCredit Facilities, indentures or instrumentglencing or under which the Company or
any Restricted Subsidiary has at the date of tidsrture or shall thereafter have outstanding gneagte of at least $20,000,000 aggregate
principal amount of Indebtedness, shall happenb&ncbontinuing and such Indebtedness shall have dmmmterated so that the same shall be
or become due and payable prior to the date onhthie same would otherwise have become due andbigagiad such acceleration shall not
be rescinded or annulled within ten days afterasotihereof shall have been given to the Comparthdyrustee (if such event be known to
it), or to the Company and the Trustee by the Hsldé at least 25% in aggregate principal amourthefNotes at the time outstanding;
provided that if such event of default under suchdl Facilities, indentures or instruments shalkbmedied or cured by the Company or any
Restricted Subsidiary or waived by the holdersughsindebtedness, then the Event of Default urtdsictause (vi) shall be deemed likewise
to have been thereupon remedied, cured or waivitbuti further action upon the part of either thastee or any of the Holders;

(vii) failure by the Company or any Restricted Sdlzsy to make any payment at maturity, includimy applicable grace period, in respec
at least $20,000,000 aggregate principal amouhtdefbtedness and such failure shall have contifrea period of ten days after notice
thereof shall have been given to the Company by'thstee (if such event be known to it), or to @@mpany and the Trustee by the Holders
of at least 25% in aggregate principal amount eflotes at the time outstanding; provided thatiéghsfailure shall be remedied or cured by
the Company or any Restricted Subsidiary or walwethe holders of such Indebtedness, then the Efddéefault under this clause (vii) sh
be deemed likewise to have been thereupon remetliegl] or waived without further action upon thet jpé either the Trustee or any of the
Holders; and
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(viii) any Guarantee or this Indenture shall bedhialany judicial proceeding to be unenforceableaalid or shall cease for any reason (of
than in accordance with the terms of such Guaraartdehis Indenture) to be in full force and effecny Guarantor, or any Person acting on
behalf of any Guarantor, shall deny or disaffirmabligations under its Guarantee or this Indenture

The foregoing shall constitute Events of Defaulatdver the reason for any such Event of Defaultvaimether it is voluntary or involuntary
or is effected by operation of law or pursuantrng pudgment, decree or order of any court or amenrrule or regulation of any
administrative or governmental body.

The Company shall deliver to the Trustee, withinda@s after the occurrence thereof, an Officerdliftate of any Event of Default pursuant
to clause (iii), clause (iv), clause (v), clausB,(elause (vii), or clause

(viii) and any event which with the giving of natior the lapse of time would become an Event ofDlgfits status and what action the
Company is taking or proposes to take in respecttif.

Section 6.02. Acceleration.

If an Event of Default occurs and is continuingrthand in each and every such case, either tret€Eror the Holders of not less than 25% in
aggregate principal amount of the Notes then owtiiitg by notice in writing to the Company (andhe frustee if given by Holders), may
declare the entire principal amount of all Notex] the interest accrued thereon, if any, to be ithately due and payable (collectively, the
"Default Amount"). Upon such a declaration, the &df Amount shall be due and payable immediatebtwithstanding the foregoing, in
case of an Event of Default specified in clausg @ivclause (v) of Section 6.01, then the princgralbunt of all the Notes then outstanding
interest accrued thereon (including Additional iasg#), if any, shall be and become immediately ahet payable, without any notice or other
action by any Holder or the Trustee to the fulleettpermitted by applicable law. The Holders ofaarity in aggregate principal amount of
the then outstanding Notes by written notice toTthestee may on behalf of all of the Holders red@n acceleration and its consequences if
the rescission would not conflict with any judgmentecree and if all existing Events of Defaukdgpt nonpayment of principal or interest
that has become due solely because of the acéefgrbtive been cured or waived.

Section 6.03. Other Remedies.

If an Event of Default occurs and is continuingg firustee may pursue any available remedy to ¢dhecpayment of principal, interest and
Additional Interest, if any, on the Notes or to@wk the performance of any provision of the Nated this Indenture.

The Trustee may maintain a proceeding even iféisdwot possess any of the Notes or does not pra@ghycsuch Notes in the proceeding. A
delay or omission by the Trustee or any Holder Nib&e in exercising any right or remedy accruingmupny Event of Default shall not imp
the right or remedy or constitute a waiver of oguiescence in such Event of Default. No remedyl sleaéxclusive of any other remedy. All
remedies shall be cumulative to the extent perohittelaw.
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Section 6.04. Waiver of Past Defaults.

Holders of at least a majority in principal amoohthe outstanding Notes, by notice to the Trustesy waive an existing Default or Event of
Default and its consequences, except (i) a Defadlte payment of principal of, or interest or Atilolhal Interest, if any, on, any Note or
default in the payment of any amount due under@ungrantee as specified in clause (i) or (ii) oft®ec6.01 or (ii) a Default in respect of a
covenant or provision that under Section 9.02 cahaanodified or amended without the consent ofHbé&ler of each outstanding Note
affected. Upon any such waiver, such Default stedise to exist, and any Event of Default arisimgefiom shall be deemed to have been
cured, for every purpose of this Indenture, busmoh waiver shall extend to any subsequent or @béault or Event of Default or impair a
right consequent thereto.

Section 6.05. Control by Majority.

Holders of at least a majority in aggregate priacgmount of the outstanding Notes may directithe tmethod and place of conducting any
proceeding for any remedy available to the Trusteexercising any trust or power conferred on thesfiee by this Indenture; provided that
the Trustee may refuse to follow any direction tatflicts with law or this Indenture, that, sulijex Section 7.01, may involve the Trustet
personal liability, or that the Trustee determiimegood faith may be unduly prejudicial to the tigbf Holders not joining in the giving of
such direction; and provided further that the Teashay take any other action it deems proper shaoti inconsistent with any directions
received from Holders pursuant to this Section 6.05

Section 6.06. Limitation on Suits.

No Holder of any Notes may institute any proceedjadicial or otherwise, with respect to this Intiee or the Notes, or for the appointm
of a receiver or trustee, or for any other remealyeu this Indenture, unless:

(i) such Holder has previously given to the Trusteigten notice of a continuing Event of Default;

(i) the Holders of at least 25% in aggregate ppaktamount of outstanding Notes shall have mad#emrrequest to the Trustee to institute
proceedings in respect of such Event of Defaulisiown name as Trustee under this Indenture;

(iii) such Holder or Holders have offered to theidtee indemnity reasonably satisfactory to the tEriagainst any costs, liabilities or
expenses to be incurred in compliance with suchest

(iv) the Trustee for 60 days after its receipt s notice, request and offer of indemnity hasethib institute any such proceeding; and

(v) during such 60-day period, the Holders of aaritj in aggregate principal amount of the outstagdNotes have not given the Trustee a
direction that is inconsistent with such writtequest.
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A Holder may not use this Indenture to prejudicerilyhts of another Holder or to obtain a prefeesocpriority over such other Holder.
Section 6.07. Unconditional Right of Holders of Bioto Receive Payment.

Notwithstanding any other provision of this Indemetuthe right of any Holder of a Note to receivgmpant of principal of and intere
(including Additional Interest) on such Note, onafier the respective due dates expressed in sath bir to bring suit for the enforcement of
any such payment on or after such respective dstted,not be impaired or affected without the @nof any such Holder.

Section 6.08. Collection Suit by Trustee.

If an Event of Default specified in Section 6.0-f)Section 6.01(ii) occurs and is continuing, Tmestee may recover judgment in its own
name and as trustee of an express trust again€otmpany for the entire amount then due and owphgs the amounts provided for in
Section 7.07.

Section 6.09. Trustee May File Proofs of Claim.

The Trustee may file such proofs of claim and offegrers or documents as may be necessary or aldvisaiyder to have the claims of the
Trustee and the Holders of the Notes allowed injadigial proceedings relative to the Company,@&arantors, the creditors of the
Company or the Guarantors or the property of the@any or the Guarantors, and, unless prohibiteld\wyor applicable regulations, may
vote on behalf of the Holders of Notes in any étecbf a trustee in bankruptcy or other Persongsering similar functions, and any
Custodian in any such judicial proceeding is heralhorized by each Holder of a Note to make payswenthe Trustee, and, in the event
that the Trustee shall consent to the making o fayments directly to the Holders of Notes, to fwathe Trustee any amount due to it for
the reasonable compensation, expenses, disbursearehaidvances of the Trustee, its agents and €oamsl any other amounts due to
Trustee under Section 7.07. Nothing herein conthgimll be deemed to authorize the Trustee to @athor consent to or accept or adopt on
behalf of any Holder of a Note any plan of reorgatibn, arrangement, adjustment or compositiorctffg the Notes or the rights of any
Holder of a Note thereof, or to authorize the Teedb vote in respect of the claim of any Holdea dfote in any such proceeding.

Section 6.10. Priorities.
If the Trustee collects any money pursuant to Anticle VI, it shall pay out the money in the folling order:
() FIRST: to the Trustee for amounts due to item8ection 7.07;

(i) SECOND: to Holders of Notes for amounts dued anpaid on the Notes for principal, interest amtilifional Interest, if any, ratably,
without preference or priority of any kind, accarglito the amounts due and payable on the Notgwifazipal, interest and Additional
Interest, if any, respectively; and
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(iii) THIRD: to the Company.
The Trustee may fix a record date and paymentfdatny payment to Holders of Notes pursuant te 8gction 6.10.
Section 6.11. Undertaking for Costs.

In any suit for the enforcement of any right or ezty under this Indenture or in any suit againstlthestee for any action taken or omitted by
it as a Trustee, a court in its discretion may negjie filing by any party litigant in the suit ah undertaking to pay the costs of the suit, and
the court in its discretion may assess reasonasis cncluding reasonable attorneys' fees, agamsparty litigant in the suit, having due
regard to the merits and good faith of the claimdefenses made by the party litigant. This Seddidrd shall not apply to a suit by the
Trustee, a suit by a Holder of a Note pursuantctiSn 6.07, or a suit by Holders of more than i%rincipal amount of the Notes then
outstanding or a suit by any Holder for the enfareat of the payment of principal of or interestamy Note after the same becomes due and
payable.

Section 6.12. Waiver of Stay, Extension and Uslaws.

To the extent permitted by applicable laws, neitherCompany nor any Guarantor (to the extentitimay lawfully do so) shall at any time
insist upon, plead, or in any manner whatsoeveémocta take the benefit or advantage of, any statgresion or usury law wherever enacted,
now or at any time hereafter in force, that magetfthe covenants or the performance of this Indentind each of the Company and the
Guarantors (to the extent that it may lawfully @) kereby expressly waives all benefit or advant#geny such law, and shall not, by resort
to any such law, hinder, delay or impede the execuwf any power herein granted to the Trusteeshatl suffer and permit the execution of
every such power as though no such law had beeanezha

ARTICLE VII
TRUSTEE
Section 7.01. Duties of Trustee.

(a) If an Event of Default of which a Responsibliéic@r of the Trustee is aware has occurred arbiginuing, the Trustee shall exercise s
of the rights and powers vested in it by this Indes, and use the same degree of care and sk#l @xercise, as a prudent man would exe
or use under the circumstances in the conductsoflwn affairs.

(b) Except during the continuance of an Event ofaiDi of which a Responsible Officer of the Trusieaware:

(i) the duties of the Trustee shall be determir@dlg by the express provisions of this Indentund the Trustee need perform only those
duties that are specifically set forth in this Intl#e and no others; and
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(i) in the absence of bad faith on its part, tlrestee may conclusively rely, as to the truth ef skatements and the correctness of the opi
expressed therein, upon certificates or opinionsished to the Trustee and conforming to the remoénts of this Indenture. However, the
Trustee shall examine the certificates and opintordetermine whether or not they conform to thuneements of this Indenture (but need
confirm or investigate the accuracy of the mathérahtalculations or other facts stated therein).

(c) The Trustee shall not be relieved from liatgBtfor its own negligent action, its own negligéaiture to act, or its own willful misconduct
or bad faith, except that:

(i) this paragraph does not limit the effect ofggmaph (b) of this Section 7.01;

(i) the Trustee shall not be liable for any erobjudgment made in good faith by a Responsibléc®ff unless it is proved that the Trustee
was negligent in ascertaining the pertinent faast

(iii) the Trustee shall not be liable with resperany action taken or omitted to be taken by gaod faith in accordance with a direction
received by it pursuant to Section 6.05.

(d) Whether or not therein expressly so providedre provision of this Indenture that in any walates to the Trustee is subject to paragraph
(a), paragraph (b) and paragraph (c) of this Secti01.

(e) No provision of this Indenture shall require ffrustee to expend or risk its own funds or otligevincur financial liability in the
performance of any of its duties hereunder or énekercise of any of its rights or powers, if threskee shall have reasonable grounds to
believe that repayment of such funds or adequalenmmity against such risk or liability is not remably assured to it.

(f) The Trustee shall not be liable for interestamy money received by it except as the Trusteeagage in writing with the Company.
(9) Money held in trust by the Trustee need nasdgregated from other funds except to the exteptired by law.

(h) Every provision of this Indenture relating beetconduct or affecting the liability of or affondj protection to the Trustee shall be subject to
the provisions of this Section 7.01 and to the f@ons of the TIA.

Section 7.02. Rights of Trustee.

(a) The Trustee may conclusively rely and shalbli#ected in acting or refraining from acting ugory document reasonably believed by
be genuine and to have been signed or presenttdtktproper Person. The Trustee need not investaggtéact or matter stated in any such
document.
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(b) Before the Trustee acts or refrains from talking act, the Trustee may require an Officers'ifizate or an Opinion of Counsel or both.
The Trustee shall not be liable for any action takieomitted to be taken by it in good faith iniaete on such Officers' Certificate or such
Opinion of Counsel.

(c) The Trustee may act through agents and sha@oesponsible for the misconduct or negligericeny agent; provided, however, that
such agent is appointed by the Trustee with due. car

(d) The Trustee shall not be liable for any actaken or omitted to be taken by it in good faithiehhit reasonably believes to be authorize
within its rights or powers conferred upon it bystmdenture; provided, however, that the Trusteefgluct does not constitute negligence,
willful misconduct or bad faith.

(e) The Trustee may consult with counsel of itestidn, and the advice or opinion of counsel witbpect to legal matters shall be full and
complete authorization and protection from liakilit respect to any action taken, omitted or seffidoy the Trustee hereunder in good faith
and in accordance with the advice or opinion ohstmunsel.

Section 7.03. Individual Rights of Trustee.

The Trustee in its individual or any other capaaiity become the owner or pledgee of Notes and rieeywise deal with the Company or
any Affiliate of the Company with the same righssitawould have if the Trustee were not the Trustereunder. However, in the event the
Trustee acquires any conflicting interest in acaam# with the TIA it must eliminate such confligtimterest within 90 days, apply to the £
for permission to continue as Trustee or resigry Raying Agent, Registrar or gegistrar may do the same with like rights. Thesiee shal
at all times remain subject to Section 7.10 andi®ed.11.

Section 7.04. Trustee's Disclaimer.

The Trustee shall not be responsible for and makeepresentation as to the validity or adequadhisfindenture or the Notes, it shall not
accountable for the Company's use of the procekilie dNotes and it shall not be responsible for stagement contained herein or any
statement contained in the Notes or any other deatim connection with the sale of the Notes oispant to this Indenture other than the
Trustee's certificates of authentication.

Section 7.05. Notice of Default.

If a Default or Event of Default occurs and is éoning and if such Default or Event of Default isdwn to a Responsible Officer of the
Trustee, the Trustee shall mail to each Holder dbte a notice of such Default or Event of Defavithin 90 days (or such shorter period as
may be required by applicable law) after such DiefauEvent of Default occurs. Except in the caba ®efault or Event of Default in
payment of principal of, or interest or Additionaterest, if any, on, any Note, the Trustee maykatd the notice if and so long as a
committee of its Responsible Officers in good faldtermines that withholding the notice is in thierests of the Holders of the Notes.
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Section 7.06. Reports by Trustee to Holders of Blote

Within 60 days after each May 15, beginning withyM# following the date of this Indenture, the Tagsshall mail to Holders of the Notes a
brief report dated as of such reporting date tbatalies with TIA ss. 313(a) to the extent suchoreis required by TIA ss. 313(a). The
Trustee also shall comply with TIA ss. 313(b). Tiirastee shall also transmit by mail all reportsexgiired by TIA ss. 313(c).

A copy of each report at the time of its mailingtie Holders of Notes shall be mailed to the Corgand filed with the SEC and each stock
exchange on which the Notes may be listed. The Gomphall promptly notify the Trustee upon the Mdieing listed on any stock excha
and any delisting thereof.

Section 7.07. Compensation and Indemnity.

The Company shall pay to the Trustee from timéne tsuch compensation as the Company and the €raktdl agree to in writing from tin
to time for the Trustee's acceptance of this Inatenand its services hereunder. The Trustee's awgafien shall not be limited by any law on
compensation of a trustee of an express trustCdmpany shall reimburse the Trustee for all reasienaut-of-pocket expenses incurred or
made by it in the course of its services hereurSiech expenses shall include the reasonable coriamand expenses, disbursements and
advances of the Trustee's agents and counsel.

The Company shall indemnify the Trustee and angguessor Trustee against any and all loss, liglmitireasonable expense, including taxes
(other than taxes based upon, measured by or datzirhy the income of the Trustee), incurred bg itonnection with the administration of
this trust and the performance of its duties unhlisrindenture, except any such loss, liabilityegpense attributable to the negligence, willful
misconduct or bad faith of the Trustee.

The Trustee shall notify the Company promptly of ataim for which it may seek indemnity. Failure thye Trustee to so notify the Company
shall not relieve the Company of its obligationsgumder except to the extent that the Company reapdtterially prejudiced by such failure.
The Company shall defend the claim and the Trustted cooperate in the defense of such claim. Trlust€e may have separate counsel and
the Company shall pay the reasonable fees and sepe@fi such counsel. The Company need not reimangsexpense or indemnify against
any loss, liability or expense incurred by the Teesthrough the Trustee's own negligence, willfidaonduct or bad faith. The Company n
not pay for any settlement made without its consghtch consent shall not be unreasonably withheld.

The Company's payment obligations under this Seatio7 shall survive the satisfaction and dischafgais Indenture.

If the Trustee shall incur expenses after the getiwe of a Default specified in Section 6.01(ivBection 6.01(v), such expenses (including
the reasonable fees and expenses of its agentoandel) are intended to constitute expenses ofrestnation under Bankruptcy Law.
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The provisions of this Section shall survive thanti@ation of this Indenture.
Section 7.08. Replacement of Trustee.

A resignation or removal of the Trustee and appoéant of a successor Trustee shall become effeatilyeupon the successor Trustee's
acceptance of appointment as provided in this Geatio8.

The Trustee may resign at any time and be dischdrge the trust hereby created by so notifying@oenpany in writing. The Holders of
Notes of not less than a majority in principal amioof the Notes then outstanding may remove thst€aiby so notifying the Trustee and
Company in writing. The Company shall remove thesiee if:

(i) the Trustee fails to comply with Section 7.10;

(i) the Trustee is adjudged bankrupt or insolvent;

(iii) a Custodian or other public officer takes ofp@ of the Trustee or its property; or
(iv) the Trustee otherwise becomes incapable dafigct

If the Trustee resigns or is removed or if a vagasdsts in the office of Trustee for any reasdwe (Trustee in such event being referred to
herein as the retiring Trustee), the Company giralihptly appoint a successor Trustee. Within orar géter the successor Trustee takes
office, the Holders of a majority in principal ammwf the then outstanding Notes may appoint aessmr Trustee to replace the successor
Trustee appointed by the Company.

If a successor Trustee does not take office wiBfirays after the retiring Trustee resigns ornsaeed, the retiring Trustee, the Company or
the Holders of Notes of at least 10% in principabant of the then outstanding Notes may petition@urt of competent jurisdiction for the
appointment of a successor Trustee.

If the Trustee after written request by any Holoa Note who has been a Holder of a Note forastleix months fails to comply with
Section 7.10, such Holder of a Note may petitiop esurt of competent jurisdiction for the removétite Trustee and the appointment of a
successor Trustee.

Any successor Trustee shall deliver a written atzoee of its appointment to the retiring Trusted emthe Company. Thereupon, the
resignation or removal of the retiring Trustee Ehatome effective, and the successor Trustee shedl all of the rights, powers and dutie
the Trustee under this Indenture. The successatfaishall mail a notice of its succession to Hsldé the Note. The retiring Trustee shall
promptly transfer all property held by it as Truste the successor Trustee. Notwithstanding repiaoe of the Trustee pursuant to this
Section 7.08, the Company's obligations under 8edti07 shall continue for the benefit of the regrTrustee.
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Section 7.09. Successor Trustee by Merger, Etc.

If the Trustee consolidates with, merges or comsviatb, or transfers all or substantially all af @orporate trust business or assets to, another
corporation or banking association, the resultsugyiving or transferee entity without any furtlaet shall constitute the successor Trustee;
provided, however, that such entity shall be otlieevwgualified and eligible under this Article VII.

In case at the time such successor or successongiger, conversion or consolidation to the Trusteal succeed to the trusts created by this
Indenture any of the Notes shall have been auttaeti but not delivered, any such successor tdristee may adopt the certificate of
authentication of any predecessor Trustee, andatediich Notes so authenticated, and in case tirt@any of the Notes shall not have b
authenticated, any successor to the Trustee magatitate such Notes either in the name of anygmessor hereunder or in the name of the
successor to the Trustee; and in all such caséscautificates shall have the full force whichgtanywhere in the Notes or in this Indenture
provided that the certificate of the Trustee shalile.

Section 7.10. Eligibility, Disqualification.

This Indenture at all times shall have a Trusteelwhatisfies the requirements of TIA ss. 310(&e Trustee shall be a corporation organized
and doing business under the laws of the UniteteStaf America or of any State thereof authorizeden such laws to exercise corporate
trustee power, shall be subject to supervisiorkangnation by federal or state authority and shaile a combined capital and surplus of at
least $50,000,000 as set forth in its most recgnilylished annual report of condition. The Trusteall be subject to TIA ss. 310(b).

Section 7.11. Preferential Collection of Claims Agathe Company.

The Trustee shall comply with TIA ss. 311(a), exlahg any creditor relationship listed in TIA ss.18). A Trustee which has resigned or
been removed shall be subject to TIA ss. 311(#)dextent indicated therein.

ARTICLE VIII
DISCHARGE OF INDENTURE; DEFEASANCE
Section 8.01. Discharge of Liability on Notes; Defance.

(&) When (i) all Notes previously authenticated drtivered (other than Notes replaced pursuanetti& 2.07) have been delivered to the
Trustee for cancellation and the Company has ghglims payable by it under this Indenture, or (@) the Notes mature within one year,
the Company irrevocably deposits in trust with Tmestee, as trust funds solely for the benefithefitolders of the Notes for that purpose,
money or U.S. Government Obligations or a combimathereof sufficient (unless such funds consiktlg@f money, in the opinion of a
nationally recognized firm of independent publicaentants expressed in a written
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certification thereof delivered to the Trustee)theiut consideration of any reinvestment, to payptiecipal of and interest on the Notes (o
than Notes replaced pursuant to Section 2.07) tonihaand to pay all other sums payable by it urtties Indenture, and (C) the Company
delivers to the Trustee an Officers' Certificatd an Opinion of Counsel, in each case statingathabnditions precedent provided for in this
Article VIII relating to the satisfaction and dismige of this Indenture have been complied withy tiiés Indenture shall, subject to Section
8.01(c), cease to be of further effect. The Trustesl acknowledge satisfaction and dischargeisflttdenture on demand of the Company
accompanied by an Officers' Certificate and an @pinf Counsel and at the cost and expense of timep@any.

(b) Subject to Section 8.01(c) and Section 8.02 Gbmpany at any time may terminate (i) all ofabéigations of the Company and the
Guarantors under the Notes, the Guarantees, anthttenture ("legal defeasance"); or (ii) the Conysobligations under Section 4.03,
Section 4.04, Section 4.05, Section 4.06, Sectibr,&ection 4.08, Section 6.01(vi) and Sectiod @i ("covenant defeasance"). The
Company may exercise its legal defeasance optitmithatanding its prior exercise of its covenanfedsance option.

If the Company exercises its legal defeasance oppiayment of the Notes may not be acceleratedulseaaf an Event of Default. If the
Company exercises its covenant defeasance optgment of the Notes may not be accelerated beadwseEvent of Default specified in
Section 6.01(iii).

Upon satisfaction of the conditions set forth hei@id at the request of the Company, the Trustaéatknowledge in writing the discharge
of those obligations of the Company terminateddahgr

(c) Notwithstanding clause (a) and clause (b) abtheeCompany's obligations contained in Secti®2 2Section 2.03, Section 2.04, Section
2.05,

Section 2.06, Section 2.07, Section 4.02, SectiOn, Section 7.08 and this Article VIII shall sweiuntil the Notes have been paid in full.
Thereafter, the Company's obligations containe8dation 7.07, Section 8.04 and Section 8.05 shalive.

Section 8.02. Conditions to Defeasance.
The Company may exercise its legal defeasanceroptids covenant defeasance option only if:

(i) with reference to this Section 8.02, the Comphas irrevocably deposited in trust with the Teasas trust funds solely for the benefit of
the Holders of the Notes, for payment of the ppatibf and interest on the Notes, money or U.S.dBuwent Obligations or a combination
thereof sufficient (unless such funds consist gaéimoney, in the opinion of a nationally recogrdZirm of independent public accountants
expressed in a written certification thereof delageto the Trustee) without consideration of angwestment and after payment of all federal,
state and local taxes or other charges and assetssmeespect thereof payable by the Trusteeayogmd discharge the principal of and
accrued interest on the outstanding Notes to ntat{imevocably provided for under arrangementsséattory to the Trustee);
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(i) such deposit shall not result in a breachiotation of, or constitute a default under, thisiémture or any other material agreement or
instrument to which the Company is a party or byohiit is bound;

(iii) no Default with respect to the Notes shall/baccurred and be continuing on the date of segiosit;

(iv) the Company shall have delivered to the Treiste Opinion of Counsel that (1) the Holders oftmées will not recognize income, gair
loss for Federal income tax purposes as a resthieo€ompany's exercise of its option under thitiSe and will be subject to Federal incc
tax on the same amount and in the same mannelt éimel same times as would have been the casehfdeposit and defeasance had not
occurred and (2) the Holders of the Notes havdid sacurity interest in the trust funds; and

(v) the Company has delivered to the Trustee ait@#' Certificate and an Opinion of Counsel, infeease stating that all conditions
precedent herein provided relating to the defeasanntemplated by this Section have been complitgd w

In the case of legal defeasance, the Opinion oh€elureferred to in clause (iv)(1) above must comtihat (A) the Company has received
from, or there has been published by, the IntdRealenue Service a ruling or (B) since the datdisflndenture, there has been a change in
the applicable Federal income tax law, in eitheec#o the effect that, and based thereon, thedt®ldill not recognize income, gain or loss
for Federal income tax purposes as a result of kgdi defeasance.

Section 8.03. Application of Trust Money.

The Trustee shall hold in trust money or U.S. Gowent Obligations deposited with it pursuant ts thiticle VIII. The Trustee shall apply
the deposited money and the money from U.S. Govenhi@bligations through the Paying Agent and iroagance with this Indenture to the
payment of principal of, and interest and Additibimterest, if any, on, the Notes.

Section 8.04. Repayment to the Company.

The Trustee and the Paying Agent shall promptlg twrer to the Company upon request any excess narsgcurities held by them at any
time.

Subject to any applicable abandoned property lagv;Trustee and the Paying Agent shall pay to thegamy upon request any money held
by them for the payment of principal or interegttttemains unclaimed for two years, and, thereaftelders of Notes entitled to the money
shall look to the Company for payment as geneeaditors.

Section 8.05. Indemnity for Government Obligations.

The Company shall pay and indemnify the Trusteénatiany tax, fee or other charge imposed on arsaesl against deposited U.S.
Government Obligations or the principal and intereseived on such U.S. Government Obligations.
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Section 8.06. Reinstatement.

If the Trustee or Paying Agent is unable to apply enoney or U.S. Government Obligations in accocéanith this Article VIII by reason of
any legal proceeding or by reason of any ordeudginent of any court or governmental authority &g, restraining or otherwise
prohibiting such application, the obligations of tiompany and the Guarantors under this Indenhdelee Notes shall be revived and
reinstated as though no deposit had occurred putrsmighis Article VIII until such time as the Tiiee or Paying Agent is permitted to apply
all such money or U.S. Government Obligations icoagance with this Article VIII; provided, howevehat if the Company or any Guaran
has made any payment of principal of, or interegidditional Interest, if any, on, any of the Notescause of the reinstatement of its
obligations, the Company or such Guarantor, asdlse may be, shall be subrogated to the rightseofiblders of such Notes to receive such
payment from the money or U.S. Government Oblignstioeld by the Trustee or Paying Agent.

ARTICLE IX
AMENDMENT, SUPPLEMENT AND WAIVER
Section 9.01. Without Consent of Holders of Notes.

The Company, the Guarantors and the Trustee magdoresupplement this Indenture or the Notes witlmmtice to or the consent of any
Holder of a Note:

(i) to cure any ambiguity, defect or inconsistentyhis Indenture; provided that such amendmentipplements shall not materially and
adversely affect the interests of the Holders;

(i) to provide for the assumption of the Comparpfiiigations to the Holders of the Notes in conimectvith a consolidation or merger of the
Company or the sale, conveyance, transfer, leagther disposal of all or substantially all of {®perty and assets of the Company pursuant
to Article V;

(iii) to comply with any requirements of the SECcionnection with the qualification of this Indergwrnder the TIA,;
(iv) to evidence and provide for the acceptancapgfointment under this Indenture by a successmtdeu
(v) to add to the covenants, restrictions or obiiges of the Company and the Restricted Subsididdethe protection of the Holders;

(vi) to add or remove a Guarantee in accordande thé terms of this Indenture or to delete the fientence of Section 10.04(a) providing
the release of the Guarantees;

(vii) to secure the Notes;
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(viii) to provide for the issuance of additional fde in accordance with the provisions set fortthis Indenture; or
(ix) to make any change that does not materialty aaversely affect the rights of any Holder.

Upon the request of the Company accompanied bgadution of the Board of Directors authorizing #heecution of any such amendment or
supplement to this Indenture, and upon receiphbyTrustee of the documents described in

Section 9.06, the Trustee shall join with the Conypand the Guarantors in the execution of any amemd or supplement to this Indenture
authorized or permitted by the terms of this Indemtand to make any further appropriate agreensmtstipulations which may be contair
therein, but the Trustee shall not be obligateenti@r into such amendment or supplement to thisritude which adversely affects its own
rights, duties or immunities under this Indentur@therwise.

After an amendment, supplement or waiver underSkigtion 9.01 becomes effective, the Company stwillto the Holders of Notes affect
thereby a naotice briefly describing any such amesrnsupplement or waiver. Any failure of the Comp#o mail such notice, or any defect
therein, shall not in any way impair or affect thaidity of any such amendment or supplement te khdenture or such waiver.

Section 9.02. With Consent of Holders of Notes.

The Company, the Guarantors and the Trustee magdoresupplement this Indenture, the Notes or amgraled or supplemental Indenture
with the written consent of the Holders of Notesabfeast a majority in aggregate principal amafrihe Notes then outstanding, and any
existing Default and its consequences or compliaviteany provision of this Indenture or the Noteay be waived with the consent of the
Holders of a majority in principal amount of the tid® then outstanding. However, without the coneératich Holder of a Note affected, any
amendment, supplement or waiver may not:

(i) extend the Stated Maturity of the principal of,any installment of interest or Additional Irgst, if any, on, such Holder's Notes, or reduce
the principal thereof or the rate of interest odAidnal Interest, if any, thereon, with respectréto, or change any place or currency of
payment where any Note or the interest thereoayalple, or impair the right to institute suit foetenforcement of any such payment on or
after the due date therefor;

(i) reduce the percentage in principal amountutstanding Notes the consent of whose Holdersjigired for any such supplemental
Indenture, for any waiver of compliance with cantprovisions of this Indenture or certain Defabkseunder and their consequences
provided for in this Indenture;

(iii) waive a Default in the payment of principdlar interest on any Note of such Holder;
(iv) make any change in the ranking or priorityaofy Note;
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(v) make any change in any Guarantee that wouldraely affect the Holders or release any Guardraar its obligations under its
Guarantee or this Indenture, except in accordaritethe terms of this Indenture; or

(vi) modify any of the provisions of this Secti@xcept to increase any such percentage or to mrdkiat certain other provisions of this
Indenture cannot be modified or waived without ¢basent of the Holder of each outstanding Noteetlneder affected thereby.

Upon the request of the Company accompanied bgaution of the Board of Directors authorizing #heecution of any such amendment or
supplement to this Indenture, and upon the filingpthe Trustee of evidence satisfactory with thestee of the consent of the Holders of
Notes as aforesaid and upon receipt by the Trudtdree documents described in Section 9.06, thet€eushall join with the Company and
Guarantors in the execution of such amendmentmplement to this Indenture unless such amendmesupgplement affects the Trustee's
own rights, duties or immunities under this Indeatar otherwise, in which case the Trustee majsidiscretion, but shall not be obligated
enter into such amendment or supplement to thieritude.

It shall not be necessary for the consent of thieléts of Notes under this Section 9.02 to apprbeeparticular form of any proposed
amendment, supplement or waiver, but it shall cgent if such consent approves the substancetiie

After an amendment, supplement or waiver underSkigion 9.02 becomes effective, the Company sthillto the Holders of Notes affect
thereby a naotice briefly describing any such amesrnsupplement or waiver. Any failure of the Comp#o mail such notice, or any defect
therein, shall not in any way impair or affect traidity of any such amendment or supplement te bthdlenture or such waiver. Subject to
Section 6.04 and Section 6.07, the Holders of aritgjin aggregate principal amount of the Notesntibutstanding may waive compliance
the Company in any particular instance with anyision of this Indenture or the Notes.

Section 9.03. Compliance with Trust Indenture Act.

Every amendment or supplement to this Indentute@Notes shall be set forth in an amended or sapphtal Indenture that complies with
the TIA as then in effect.

Section 9.04. Revocation and Effect of ConsentsVdailers.

Until an amendment, supplement or waiver becomfestéfe, a consent to such amendment, supplememaiver by a Holder of a Note is a
continuing and binding consent by the Holder ofae\and every subsequent Holder of a Note or podfa Note that evidences the same
debt as the consenting Holder's Note, even if atimt of the consent or waiver is not made on anteNHowever, any such Holder of a Note
or subsequent Holder of a Note may revoke the ctreseto its Note if the Trustee receives writtetiae of revocation before the date the
waiver, supplement or amendment becomes effeddin@mendment, supplement or
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waiver shall become effective in accordance wiheérms and thereafter shall bind every Holder b&e.

The Company may, but shall not be obligated toafrecord date for the purpose of determining thkléts of Notes entitled to give their
consent or take any other action described abovequired or permitted to be taken pursuant toltidenture. If a record date is fixed, then
notwithstanding the immediately preceding paragrapbh Persons which were Holders of Notes at sedrd date (or their duly designated
proxies), and only such Persons, shall be entilegive such consent or to revoke any consent pusly given or to take any such action,
whether or not such Persons continue to be Holafdxmtes after such record date. No such conseilit Isé valid or effective for more than
120 days after such record date.

Section 9.05. Notation on or Exchange of Notes.

If an amendment or supplement changes the termdNate, the Trustee may require the Holder of $ote to deliver such Note to the
Trustee. The Trustee may place an appropriateiootah the Note regarding the changed terms andrrétto the Holder of such Note.
Alternatively, if the Company or the Trustee soetlgtines, the Company in exchange for such Noté isisale and the Trustee shall
authenticate a new Note that reflects such chategets. Failure to make the appropriate notatioto @ssue a new Note shall not affect the
validity of such amendment or supplement.

Section 9.06. Trustee to Sign Amendments, etc.

The Trustee shall sign any amendment or suppletoehts Indenture authorized pursuant to this AetiX if the amendment or supplement
does not adversely affect the rights, duties, liiéds or immunities of the Trustee. In signing Bummendment or supplement the Trustee shall
be entitled to receive, and (subject to Sectiod)7sball be fully protected in relying upon, an ioéf's Certificate and an Opinion of Counsel
stating that such amendment or supplement is am#tbor permitted pursuant to this Indenture. Then@any and the Guarantors shall not
sign any amendment or supplement to this Indenintiéthe Board of Directors of the Company appsgay such amendment or
supplement.

ARTICLE X
GUARANTEES
Section 10.01. Guarantees.

Subject to Section 10.05, each of the Guarantaeblyejointly and severally, unconditionally guatess to each Holder of a Note
authenticated and delivered by the Trustee anldetd@ tustee and its successors and assigns, the aludethe Obligations of the Company
hereunder and thereunder, that: (a) the principara interest and Additional Interest, if any, tre Notes shall be promptly paid in full
when due, subject to any applicable grace peridebther at maturity, by acceleration or otherwise mterest on the overdue principal,
interest on any interest, if any, and interestion Additional Interest, if any, on the Notes, afidbther payment Obligations of the Company
to the Holders or all other Obligations of the C@myp to
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the Trustee hereunder or thereunder shall be ptpmaid in full and performed, all in accordancetwthe terms hereof and thereof; and (!
case of any extension of time of payment or ren@ifzahy Notes or any of such other Obligations,game shall be promptly paid in full
when due or performed in accordance with the tarhtlse extension or renewal, subject to any apblegrace period, whether at stated
maturity, by acceleration or otherwise. Failing me&ynt when so due of any amount so guaranteed guenfigrmance so guaranteed for
whatever reason the Guarantors shall be jointlysaveérally obligated to pay the same immediately E&ent of Default under this Indenture
or the Notes shall constitute an event of defandten the Guarantees, and shall entitle the Hokdeascelerate the obligations of the
Guarantors hereunder in the same manner and tathe extent as the Obligations of the Company Gueantors hereby agree that their
obligations hereunder shall be unconditional, pessive of the validity or enforceability of the s or this Indenture, the absence of any
action to enforce the same, any waiver or consgaly Holder with respect to any provisions hem@uathereof, the recovery of any judgment
against the Company, any action to enforce the simaeelease of any Guarantee of any other Guarantany other circumstance which
might otherwise constitute a legal or equitablehisge or defense of a Guarantor. Each Guarantebfevaives diligence, presentment,
demand of payment, filing of claims with a courtlie event of insolvency or bankruptcy of the Company right to require a proceeding
first against the Company, protest, notice andethands whatsoever and covenants that its Guarstm#ianot be discharged except by
complete performance of the Obligations contaimeithé Notes and this Indenture. Each Guarantondurgrees that, as between the
Guarantors, on the one hand, and the Holders andirtistee, on the other hand, (x) the maturithef®bligations guaranteed hereby may be
accelerated as provided in Article VI for the pusps of its Guarantee, notwithstanding any staynitjon or other prohibition preventing
such acceleration in respect of the Obligationgantaed thereby, and (y) in the event of any datitar of acceleration of such Obligations
provided in Article VI, such Obligations (whetharmot due and payable) shall forthwith become chebayable by the Guarantor for the
purpose of its Guarantee. The Guarantors shall tieveght to seek contribution from any non-payihigarantor as provided in Section 10.05
so long as the exercise of such right does notimtipa rights of the Holders or the Trustee untierGuarantees or this Indenture.

Section 10.02. Execution and Delivery of Guarantee.

(a) To evidence its Guarantee set forth in Secm@1, each Guarantor hereby agrees that a notdtsuch Guarantee substantially in the
form of Exhibit D shall be endorsed by manual @sfaile signature by an Officer of such Guarantoeach Note authenticated and deliv:
by the Trustee and that this Indenture shall beweel on behalf of such Guarantor, by manual wifaite signature, by an Officer (in each
case, whom shall have been duly authorized byegllisite corporate or other actions) of such Guaran

(b) Each Guarantor hereby agrees that its Guaraetderth in
Section 10.01 shall remain in full force and effeotwithstanding any failure to endorse on eacteNonotation of such Guarantee.

(c) If an Officer whose signature is on this Indemtor on any Guarantee no longer holds that oftdbe time the Trustee authenticates the
Note on which such Guarantee is endorsed, sucha@tgs shall be valid neverthele
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(d) The delivery of any Note by the Trustee, afiter authentication thereof hereunder, shall cartstidue delivery of the Guarantees set forth
in this Indenture on behalf of the Guarantors.

(e) In the event that the Company designates,esaeatacquires any new Restricted Subsidiary sutesgdo the date of this Indenture or any
other Subsidiary is required to deliver a Guaraimexcordance with Section 4.06, the Company slaaite such Subsidiary to execute a
supplement to this Indenture substantially in thenf of Exhibit E in accordance with Section 4.0 #nis Article X, to the extent applicable.

Section 10.03. Guarantors May Consolidate, EtcCeriain Terms.

Nothing contained in this Indenture or in any o tiotes shall prevent the consolidation or merfer®uarantor with or into the Company
another Guarantor or any sale or other disposifal or substantially all of the assets or Cdigock of any Guarantor to the Company or
another Guarantor. Upon any such consolidationgeresale or disposition, the Guarantee given loj €&uarantor shall no longer have any
force or effect.

Section 10.04. Release of Guarantees.

(a) Upon the release of all payment obligationargf Guarantor relating to any existing or futurédibtedness under one or more Credit
Facilities of the Company, such Subsidiary or atihepbRestricted Subsidiary, such Guarantor shatittematically released and relieved of
any obligations under this Indenture and its Gumnn the event such Guarantor subsequentlysmmuguarantees any Indebtedness under
one or more Credit Facilities, the Company shallseasuch released Guarantor to unconditionallyaguee all Obligations under the Notes
and this Indenture on the terms set forth in Sacti®6.

(b) In the event of a sale or other dispositiomlbbr substantially all of the assets or Capit&ic® (whether by consolidation, merger, stock
purchase, asset sale or otherwise) of any Guaranteach case, to a Person other than the Congranya Person that is not (either before or
after giving effect to such transaction) a Subsidithen such Guarantor shall be automaticallyaste and relieved of any obligations under
this Indenture and its Guarantee; provided thatbepany shall have delivered to the Trustee aic@# Certificate to the effect that
immediately after, and taking into account, thd¢ s disposition, no Default or Event of Defauia$ have occurred and be continuing under
this Indenture; and provided, further, that a teation shall only occur to the extent that all gations of that Guarantor in respect of any
Indebtedness under all Credit Facilities of the @any or any of the Restricted Subsidiaries, anduad of that Guarantor's pledges of as

or other security interests which secured Indel#ssliunder any Credit Facilities of the Companyngrat the Restricted Subsidiaries, shall
also terminate upon such sale or disposition.

(c) Upon the proper designation of a GuarantomaSrarestricted Subsidiary in accordance with tlegeof this Indenture, such Guarantor
shall be automatically released and relieved ofa@dligations under this Indenture and its Guarantee
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(d) In the event the Company effects a dischargaisfindenture or a legal defeasance or a covatefeisance in accordance with Section
8.01, each Guarantor shall be released and religivaady obligations under this Indenture and itafGutee.

(e) Upon delivery by the Company to the TrustearoDfficers' Certificate to the effect of any o ttoregoing, the Trustee shall execute any
documents reasonably required in order to evidémeeelease of any Guarantor from its obligationdar its Guarantee. Any such Guarantor
not released from its obligations under its Guararshall remain liable for the full amount of pijyad of, and interest and Additional Interest,
if any, on, the Notes and for the other obligatiohsuch Guarantor under this Indenture as providedis Article X.

Section 10.05. Limitation on Guarantor Liabilityp@ribution.

(a) For purposes of this Indenture, each Guaraniability shall be limited to the lesser of (iJet aggregate amount of the Obligations of the
Company under the Notes and this Indenture anth@iymaximum amount that shall result in the oliages of such Guarantor under its
Guarantee not constituting a fraudulent transferomwveyance under applicable law of any relevatigdiction; provided that, it shall be a
presumption in any lawsuit or other proceeding imaolv a Guarantor is a party that the amount guaeghpursuant to its Guarantee is the
amount set forth in clause (i) above unless anglittre or representative of creditors of such Gotog or debtor in possession or trustee in
bankruptcy of the Guarantor, otherwise proves ohsulawsuit that the aggregate liability of thea@ntor is the amount set forth in clause
(if) above. In making any determination as to snbyeor sufficiency of capital of a Guarantor in aatance with the previous sentence, the
right of such Guarantor to contribution from otl@&rarantors as set forth below, and any other rigitts Guarantor may have, contractual or
otherwise, shall be taken into account.

(b) In order to provide for just and equitable e¢dnition among the Guarantors, the Guarantors agree se, that in the event any paymet
distribution is made by any Guarantor (a "Fundinga@ntor") under its Guarantee, such Funding Guarahall be entitled to a contribution
from all other Guarantors in a pro rata amount tasethe Adjusted Net Assets of each Guarantofu@ireg the Funding Guarantor) for all
payments, damages and expenses incurred by thdinguBuarantor in discharging the Company's Ohiligatwith respect to the Notes or
any other Guarantor's obligations with respectdd@iuarantee. "Adjusted Net Assets" of such Guarattany date shall mean the lesser of
the amount by which (i) the fair value of the prapef such Guarantor exceeds the total amounabflities, including, without limitation,
contingent liabilities (after giving effect to ather fixed and contingent liabilities incurredamsumed on such date and after giving effect to
any collection from any other Subsidiary in respEdhe obligations of such Guarantor under its i@ntee), but excluding liabilities under
Guarantee of such Guarantor at such date andéiiptesent fair salable value of the assets of Guarantor at such date exceeds the amount
that shall be required to pay the probable liabiit such Guarantor on its debts (after giving @fte all other fixed and contingent liabilities
incurred or assumed on such date and after gi\ffiegtd¢o any collection from any other Subsidiamyréspect of the obligations of such
Guarantor under its Guarantee), excluding debespect of the Guarantee of such Guarantor, asidsyme absolute and matured.
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Section 10.06. Waiver of Subrogation.

Until all guaranteed Obligations under this Indeetare paid in full, each Guarantor hereby irrebbcavaives any claim or other rights whi

it may now or hereafter acquire against the Comphat/arise from the existence, payment, performamenforcement of such Guarantor's
obligations under its Guarantee and this Indeninodyding, without limitation, any right of subration, reimbursement, exoneration,
indemnification, and any right to participate iryataim or remedy of any Holder of Notes against @ompany, whether or not such claim,
remedy or right arises in equity, or under contrattute or common law, including, without limitat, the right to take or receive from the
Company, directly or indirectly, in cash or otheoperty or by set-off or in any other manner, pagtreg security on account of such claim or
other rights. If any amount shall be paid to anwfauator in violation of the preceding sentence thed\otes shall not have been paid in full,
such amount shall have been deemed to have bedtomaich Guarantor for the benefit of, and helttust for the benefit of, the Holders of
the Notes, and shall forthwith be paid to the Teador the benefit of such Holders to be credited @pplied upon the Notes, whether matt
or unmatured, in accordance with the terms oflthdenture. Each Guarantor acknowledges that it shegive direct and indirect benefits
from the financing arrangements contemplated by ltidenture and that the waiver set forth in tlest®n 10.06 is knowingly made in
contemplation of such benefits.

Section 10.07. No Suspension of Remedies.

Nothing contained in this Article X shall limit thight of the Trustee or the Holders of Notes taetany action to accelerate the maturit
the Notes pursuant to Article VI or to pursue aigits or remedies hereunder or under applicable law

Section 10.08. Obligations Reinstated.

Except as provided in Section 10.04, the obligatioheach Guarantor hereunder shall continue &ffieetive or shall be reinstated, as the
case may be, if at any time any payment which wothérwise have reduced the obligations of any &uar hereunder (whether such
payment shall have been made by or on behalf oEtdrepany or by or on behalf of a Guarantor) isiresed or reclaimed from any of the
Holders upon the insolvency, bankruptcy, liquidatay reorganization of the Company or any Guaraotatherwise, all as though such
payment had not been made. If demand for, or a@t&la of the time for, payment by the Companytéysd upon insolvency, bankruptcy,
liquidation or reorganization of the Company, aitls Indebtedness otherwise subject to demand foneat or acceleration shall nonetheless
be payable by each Guarantor as provided herein.

Section 10.09. No Obligation to Take Action Agaitted Company.

Neither the Trustee nor any other Person shall hayeobligation to enforce or exhaust any rightseonedies or to take any other steps ui
any security for the obligations under this Indeator against the Company or any other Personypwgoperty of the Company or any other
Person before the Trustee is entitled to demanthpayand performance by any or all Guarantorsaif thabilities and obligations under
their Guarantees or under this Indenture.
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Section 10.10 Dealing with the Company and Others.

The Holders, without releasing, discharging, limgtior otherwise affecting in whole or in part tH#igations and liabilities of any Guarantor
hereunder and without the consent of or noticenfoGuarantor, may

(a) grant time, renewals, extensions, comprom@s;essions, waivers, releases, discharges andinthiégences to the Company or any
other Person;

(b) take or abstain from taking any action in ohitag security or collateral from the Company oparfecting a security interest in any
security or collateral of the Company;

(c) release, discharge, compromise, realize, eaforotherwise deal with or do any act or thingaspect of (with or without consideration)
any and all collateral, mortgages or other secwiign by the Company or any third party with reggde the obligations or matters
contemplated by this Indenture or the Notes;

(d) accept compromises or arrangements from thepaow

(e) apply all monies at any time received from@uwempany or from any security upon such part ofablégations under this Indenture as the
Holders may see fit or change any such applicatiamhole or part from time to time as the Holdemsynsee fit; and

(f) otherwise deal with, or waive or modify theight to deal with, the Company and all other Pessamd any security as the Holders or the
Trustee may see fit.

ARTICLE XI
MISCELLANEOUS
Section 11.01. Trust Indenture Act Controls.
If any provision of this Indenture limits, qualifier conflicts with the duties imposed by TIA s&8&), such imposed duties shall control.
Section 11.02. Notices.

Any notice or communication by the Company, the i@ntors or the Trustee to the other is duly giién writing and delivered in person or
mailed by first-class mail (registered or certifieeturn receipt requested), telecopier or ovettréghcourier guaranteeing nedé&y delivery, ti
the other's address:
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If to the Company or the Guarantors:

Dollar General Corporation
100 Mission Ridge
Goodlettsville, Tennessee 37072

Telecopier No.: (615) 855-5172 Attention: Generalisel
If to the Trustee:

First Union National Bank
150 Fourth Avenue North, 2nd Floor
Nashville, Tennessee 37219

Telecopier No: (615) 251-9364 Attention: Corporatast Administration.

The Company, the Guarantors or the Trustee, bg@etch to the other, may designate additionaifi@reint addresses for subsequent no
or communications.

All notices and communications (other than thosd seHolders of Notes) shall be deemed to have bedy given: at the time delivered by
hand, if personally delivered; five Business Dafgerebeing deposited in the mail, postage prepaidailed; when receipt acknowledged, if
telecopied; and the next Business Day after tirdelwery to the courier, if sent by overnight aiucier guaranteeing next-day delivery.

Any notice or communication to a Holder of a Ndtalsbe mailed by first-class mail, certified ogigtered, return receipt requested, or by
overnight air courier guaranteeing next-day deliverits address shown on the Note Register. Aice@r communication shall also be so
mailed to any Person described in TIA ss. 313¢c)he extent required by the TIA. Failure to mailaice or communication to a Holder of a
Note or any defect in such notice shall not affescsufficiency with respect to other Holders ofts

If a notice or communication is mailed in the manset forth above within the time prescribed, sootice or communication shall be deer
to be duly given whether or not the addressee vesei.

If the Company mails a notice or communication tidérs of Notes, it shall mail a copy to the Tresté@d each Agent at the same time.
Section 11.03. Communication by Holders of NotethWither Holders of Notes.

Holders of Notes pursuant to TIA ss. 312(b) may eomicate with other Holders of Notes with respedtieir rights under this Indenture or
the Notes. The Company, the Trustee, the RegistraRaying Agent and any other Person shall Ha@rotection of TIA ss. 312(c).
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Section 11.04. Certificate and Opinion as to Caodg Precedent.

Upon any request or application by the Companyé¢oTirustee to take any action under this IndentheeCompany shall furnish to the
Trustee any certificates or opinions required ey ThA, and:

(i) an Officers' Certificate in form and substameasonably satisfactory to the Trustee stating thahe opinion of the signers, all conditions
and covenants, if any, provided for in this Indeettelating to the proposed action have been gatisind

(if) an Opinion of Counsel in form and substancesmably satisfactory to the Trustee stating thahe opinion of such counsel, all
conditions and covenants have been satisfied.

Section 11.05. Statements Required in Certificat®pminion.
Each certificate or opinion with respect to comptia with a condition or covenant contained in thdenture shall include:
(i) a statement that the Person making such aatédior opinion has read such condition or covenant

(i) a statement as to the nature and scope aéxheination or investigation upon which the statet®er opinions contained in such
certificate or opinion are based;

(iii) a statement that, in the opinion of such Barshe or she has made such examination or inatigtigas is necessary to enable him or h
express an informed opinion as to whether suchitiondr covenant has been satisfied; and

(iv) a statement as to whether, in the opinionuzhsPerson, such condition or covenant has beefisdt
Section 11.06. Rules by Trustee and Agents.

The Trustee may make reasonable rules for actiaor lay a meeting of Holders of Notes. The Regisirat Paying Agent may make
reasonable rules and set reasonable requiremeriteefofunctions.

Section 11.07. No Personal Liability of Directo®ficers, Employees, Incorporators and Stockholders

No past, present or future director, officer, enypke, incorporator, partner, member, shareholdagent of the Company or any Guarantol
such, shall have any liability for any Obligaticsfsthe Company under the Notes or this Indenturangrobligations of such Guarantor under
its Guarantee or this Indenture or for any clairedshon, in respect of, or by reason of, such otitiga. Each Holder by accepting a Note
waives and releases all such liability. Such waaret release form a part of the considerationdsuance of the Notes and the Guarantees.
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Section 11.08. Governing Law.

THIS INDENTURE, THE NOTES AND THE GUARANTEES SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.
Section 11.09. No Adverse Interpretation of Othgre®ements.

This Indenture may not be used to interpret andtid@nture, loan or debt agreement of the Compaiitg Subsidiaries. Any such indenture,
loan or debt agreement may not be used to intetipieetndenture.

Section 11.10. Successors.

All agreements of the Company and the Guarantarsagwed in this Indenture, the Notes and the Gueeanshall bind the Company, the
Guarantors and their respective successors. Adlesgents of the Trustee in this Indenture shall biedTrustee and its successors.

Section 11.11. Severability.

In case any provision of this Indenture, the Natethe Guarantees shall be invalid, illegal or dosreable, the validity, legality and
enforceability of the remaining provisions shalt moany way be affected or impaired thereby.

Section 11.12. Counterpart Originals.

The parties may sign any number of copies of thiehture. Each such signed copy shall be deemigel 4o original, and all of such signed
copies together shall represent one and the saraeragnt.

Section 11.13. Table of Contents, Headings, etc.

The Table of Contents, Cross-Reference Table amdliHgs of the Articles and Sections of this Indemtuave been inserted for convenience
only, and shall not, for any reason, be deemee tpast of this Indenture and shall in no way modifyestrict any of the terms or provisions
of this Indenture.

53



SIGNATURES TO INDENTURE
DOLLAR GENERAL CORPORATION

By: /s/ \Wade Snmith

Name: Wade Snith
Title: Treasurer

DOLGENCORP, INC.

By: /s/ Wade Snith

Name: Wade Snith
Title: Treasurer

DOLGENCORP OF TEXAS, INC.

By: /s/ Wade Snith

Name: Wade Snith
Title: Treasurer

DG LOGISTICS, LLC
By: Dolgencorp, Inc., its Managing Member

By: /s/ \Wade Snmith

Name: Wade Snith
Title: Treasurer

DADE LEASE MANAGEMENT, INC.

By: /s/ \Wade Snmith

Name: Wade Snith
Title: Treasurer

DOLLAR GENERAL PARTNERS
By: Dolgencorp, Inc., a general partner

By: /s/ Wade Snith

Name: Wade Snith
Title: Treasurer

By: Dade Lease Management, Inc., a general partner

By: /s/ Wade Snith

Name: Wade Snith
Title: Treasurer
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By: Dollar General Financial, Inc., a
general partner

By: /s/ Wade Snith

Name: Wade Snith
Title: Treasurer

DOLLAR GENERAL FINANCIAL, INC.

By: /s/ \Wade Snmith

Name: Wade Snith
Title: Treasurer

NATIONS TITLE COMPANY, INC.

By: /s/ Robert C. Layne

Name: Robert C. Layne
Title: Secretary

DOLLAR GENERAL INTELLECTUAL
PROPERTY, L.P.

By: Dade Lease Management, Inc., its
General Partner

By: /s/ Wade Snith

Narme: Wade Snith
Title: Treasurer

FIRST UNION NATIONAL BANK,
as Trustee

By: /s/ Susan K. Baker

Name: Susan K. Baker
Title: Vice President
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EXHIBIT A
[FORM OF FACE OF INITIAL NOTE]
DOLLAR GENERAL CORPORATION
[Global Note Legend]

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION ("DTC"), NEW YORKNEW YORK, TO THE COMPANY OR ITS AGENT FOR
REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, ANBNY CERTIFICATE ISSUED IS REGISTERED IN THE NAME
OF CEDE & CO. OR SUCH OTHER NAME AS IS REQUESTED BY AUTHORIZED REPRESENTATIVE OF DTC (AND ANY
PAYMENT IS MADE TO CEDE & CO., OR TO SUCH OTHER ENITY AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO Al
PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNEREREOF, CEDE & CO., HAS AN INTEREST HEREIN.

TRANSFERS OF THIS GLOBAL NOTE SHALL BE LIMITED TORANSFERS IN WHOLE, BUT NOT IN PART, TO NOMINEES OF
DTC OR TO A SUCCESSOR THEREOF OR SUCH SUCCESSOROMNEE AND TRANSFERS OF PORTIONS OF THIS GLOBAL
NOTE SHALL BE LIMITED TO TRANSFERS MADE IN ACCORDARE WITH THE RESTRICTIONS SET FORTH IN TH
INDENTURE REFERRED TO ON THE REVERSE HEREOF.*

[Restricted Notes Legend]

"THIS NOTE (OR ITS PREDECESSOR) WAS ORIGINALLY ISED IN A TRANSACTION EXEMPT FROM REGISTRATION UNDE
THE UNITED STATES SECURITIES ACT OF 1933 (THE "SEBUIES ACT"), AND UNDER APPLICABLE STATE SECURITIES
LAWS, AND THIS NOTE MAY NOT BE OFFERED, SOLD OR OTERWISE TRANSFERRED IN THE ABSENCE OF SUCH
REGISTRATION OR AN APPLICABLE EXEMPTION THEREFROMEACH PURCHASER OF THIS NOTE IS HEREBY NOTIFIED
THAT THE SELLER OF THIS NOTE MAY BE RELYING ON THEXEMPTION FROM THE PROVISIONS OF SECTION 5 OF THE
SECURITIES ACT PROVIDED BY RULE 144A THEREUNDER.

THE HOLDER OF THIS NOTE AGREES FOR THE BENEFIT OHE COMPANY THAT (A) THIS NOTE MAY BE OFFERED,
RESOLD, PLEDGED OR OTHERWISE TRANSFERRED, ONLY TP THE COMPANY, (ii) IN THE UNITED STATES TO A PERSN
WHOM THE SELLER REASONABLY BELIEVES IS A

* This legend should only be added if the Secustigsued in global form.
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QUALIFIED INSTITUTIONAL BUYER (AS DEFINED IN RULE #4A UNDER THE SECURITIES ACT) IN A TRANSACTION
MEETING THE REQUIREMENTS OF RULE 144A,

(iii) OUTSIDE THE UNITED STATES IN AN OFFSHORE TRASBIACTION IN ACCORDANCE WITH RULE 904 UNDER THE
SECURITIES ACT, (iv) PURSUANT TO AN EXEMPTION FROREGISTRATION UNDER THE SECURITIES ACT PROVIDED BY
RULE 144 THEREUNDER (IF AVAILABLE) OR (v) PURSUANTO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE
SECURITIES ACT, IN EACH OF CASES (i) THROUGH (v) INCCORDANCE WITH ANY APPLICABLE SECURITIES LAWS OF
ANY STATE OF THE UNITED STATES, AND (B) THE HOLDERVILL, AND EACH SUBSEQUENT HOLDER IS REQUIRED TO,
NOTIFY ANY PURCHASER OF THIS NOTE FROM IT OF THE FHALE RESTRICTIONS REFERRED TO IN (A) ABOVI

BY ITS ACQUISITION HEREOF OR OF A BENEFICIAL INTERET HEREIN, THE HOLDER REPRESENTS THAT IT (1) IS A
QUALIFIED INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE 144A UNDER THE SECURITIES ACT AND IS
ACQUIRING THE NOTES FOR ITS OWN ACCOUNT OR FOR THECCOUNT OF ONE OR MORE QUALIFIED INSTITUTIONAL
BUYERS AND THAT IT EXERCISES SOLE INVESTMENT DISCREON WITH RESPECT TO EACH SUCH ACCOUNT, (2)
ACQUIRED THE NOTES IN A TRANSACTION THAT DID NOT RRUIRE REGISTRATION UNDER THE SECURITIES ACT OR (3)
IS NOT A U.S. PERSON AND IS PURCHASING THE NOTES AN OFFSHORE TRANSACTION PURSUANT TO REGULATION S."

['IN CONNECTION WITH ANY TRANSFER, THE HOLDER WILL  DELIVER TO

THE COMPANY AND THE REGISTRAR SUCH CERTIFICATES ANDTHER INFORMATION AS THEY MAY REASONABLY
REQUIRE TO CONFIRM THAT THE TRANSFER COMPLIES WITHHE FOREGOING RESTRICTIONS."]**

** Include on a Note to be held by an institutiohatcredited investor" (as defined in Rule 50I(&), (2), (3) or (7) under the Securities Act).
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No. Principal Amount ¢
CUSIP N0.256669 AA 0

8 5/8% Notes due June 15, 2010

DOLLAR GENERAL CORPORATION, a Tennessee corporatjgmmises to pay to , Or registassigns, the principal
sum of Dollars ($ Loe 15, 2010.

Interest Payment Dates: June 15 and December 15
Record Dates: June 1 and December 1

Additional provisions of this Note are set forththe reverse side of this Note.

Dated:
[Seal]
DOLLAR GENERAL CORPORATION
By:
Name:
Title:
By:
Name:
Title:
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TRUSTEE'S CERTIFICATE OF
AUTHENTICATION

Dated:

FIRST UNION NATIONAL BANK,
as Trustee, certifies

that this is one of the

Notes referred to in tk

Indenture.

By
Authorized Signatory
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[FORM OF REVERSE SIDE OF NOTE]
8 5/8% Notes due June 15, 2010
1. Interest

DOLLAR GENERAL CORPORATION, a Tennessee corpora{such corporation, and its successors and assigtesr the Indenture
hereinafter referred to, being herein called ther@any"), promises to pay interest on the princgmbunt of this Note at the rate per annum
shown above provided, however, that if a Regisirabefault (as defined in the Registration Rightgeement) occurs, the Company shall
pay additional interest (in addition to the int¢retherwise due hereon) ("Additional Interest"Ytie Holder during the period immediately
following the occurrence of any such Registraticefddlt in an amount equal to 0.50% per annum (tBgss of the number of Registration
Defaults) from and including the date on which angh Registration Default shall occur but excludimg date on which all Registration
Defaults have been cured.

The Company shall pay interest semi-annually ore lfnand December 15 of each year, commencing Desreh’, 2000. Interest on the
Notes shall accrue from the most recent date talwiniterest has been paid, or, if no interest le@npaid, from June 21, 2000, or such o
date on which the Notes are originally issued.regeshall be computed on the basis of a 360-day gfetwelve 30-day months. The
Company shall pay interest on overdue principghatrate borne by the Notes.

2. Method of Payment

The Company shall pay interest on the Notes (extefaiulted interest) to the Persons who are regidtdolders of Notes at the close of
business on the June 1 or December 1 next prectubrigterest payment date even if Notes are cadadter the record date and on or be
the interest payment date. Holders must surrendégs\o a Paying Agent in New York, New York or Neile, Tennessee to collect
principal payments. The Company shall pay princgyal interest in money of the United States th#tatime of payment is legal tender for
payment of public and private debts. However, tbenGany may pay principal and interest by check pkyia such money. It may mail an
interest check to a Holder's registered address.

3. Paying Agent and Registrar

Initially, First Union National Bank, a nationalitddng association (the "Trustee"), shall act asiitpprgent and Registrar. The Company r
appoint and change any Paying Agent, Registraoaegistrar without notice. The Company or anytefdiomestically incorporated Wholly-
Owned Subsidiaries may act as Paying Agent, Registrco-registrar.

4. Indenture and Guarantees

The Company issued the Notes under an Indentueel @atof June 21, 2000 (the "Indenture"), amongtmapany, the Guarantors and the
Trustee. The terms of the Notes

A-5



include those stated in the Indenture and thoseerpad of the Indenture by reference to the Trudehture Act of 1939 (15 U.S.C. ss.ss.
77aaa-77bbbb) as in effect on the date of the lderfthe "TIA"). Terms defined in the Indenturedarot defined herein have the meanings
ascribed thereto in the Indenture. The Notes dsgestito all such terms, and Holders of Notes aferred to the Indenture and the TIA for a
statement of those terms.

The Notes are general obligations of the Compaitially limited to $200,000,000 aggregate principatount. The Company may at any ti
issue additional notes under the Indenture in utditnamounts having the same terms as and treatediagle class with the Notes for all
purposes under the Indenture and shall vote togathene class with respect to the Notes. The lndemmposes certain limitations on the
incurrence of certain additional Indebtedness leyGbmpany and certain of its Subsidiaries and il énto certain Sale and Leaseback
Transactions by the Company and certain of its Eidrges. The Indenture also restricts the abiitghe Company to consolidate or merge
with or into, or to transfer all or substantially its assets to, another person.

Pursuant to Article X of the Indenture, the Guanashave unconditionally guaranteed to each HdhieObligations of the Company under
the Notes and the Indenture. In the event the Casngdasignates, organizes or acquires a new Restribsidiary subsequent to the date of
the Indenture or in the other circumstances desdrib Section 4.06 of the Indenture, the Compaiayl shuse the applicable Subsidiary to
provide a Guarantee in the manner set forth in Sairtion 4.06. The Guarantees are subject to ebsaand to the extent provided in Section
10.04 of the Indenture.

5. Optional Repayment

Subject to and upon compliance with the provisieetsforth herein, each Holder of this Note shallehte right, at such Holder's option, to
require the Company to repay, and if such riglexisrcised the Company shall repay, all or any giestich Holder's Notes on June 15, 2005
(the "Optional Repayment Date") at a price (theti@mal Repayment Price") equal to 100% of the ppalcamount thereof, together with
accrued and unpaid interest, if any, to June 16520

To exercise such right, the Holder of this Notellshirrender this Note to the Paying Agent on biebBthe Company in New York, New

York or Nashville, Tennessee during the period {fection Period") beginning on April 15, 2005 amading at 5:00 p.m. (New York City
time) on May 15, 2005 (or, if May 15, 2005 is ndBasiness Day, the next succeeding Business Dat}) tine form entitled "Option to Elect
Repayment on June 15, 2005" appearing below dufypteted. Any such notice received by the Payingnmiga behalf of the Company
during the Election Period shall be irrevocablee Tépayment option may be exercised by any Holudiebs than the entire principal amount
of this Note; provided, that the principal amourithwespect to which such right is exercised mesequal to $1,000 or an integral multiple
$1,000. In the event of repayment of this Noteart pnly, a new Note or Notes of like tenor for theepaid portion hereof shall be issued in
the name of the Holder hereof upon the cancelldteneof. All questions as to the validity, formigéility (including time of receipt) and
acceptance of this Note for repayment shall bergéted by the Company, whose determination shafirz and binding.
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Failure by the Company to pay the Optional RepayrReice when required as described in the preceaimggraphs shall result in an Event
of Default under the Indenture.

This Note is not redeemable prior to maturity &t diption of the Company and is not subject to kisghfund.
6. Denominations; Transfer; Exchange

The Notes are in registered form without couporgeinominations of $1,000 and integral multiple$bf000. Holders of Notes may transfer
or exchange Notes in accordance with the Indeniiire.Registrar may require a Holder of a Note, agrnather things, to furnish appropriate
endorsements or transfer documents and to payaaryg and fees required by law or permitted by tidenture. The Registrar need not
register the transfer of or exchange any Note eteby the Holder thereof for repayment (excepthencase of a Note to be repaid in part, the
portion of the Note not to be repaid) or any Ndtesa period of 15 days before an interest payrdats.

7. Persons Deemed Owners
The registered Holder of this Note may be treatetha sole owner of such Note for all purposes.
8. Unclaimed Money

Subject to applicable abandoned property law, iheyofor the payment of principal or interest remsainclaimed for two years, the Truste
Paying Agent shall pay the money back to the Compaiits request unless an abandoned property ¢ésigdates another Person. After any
such payment, Holders entitled to the money muait tinly to the Company and not to the Trustee girRaAgent for payment.

9. Discharge and Defeasance

Subject to certain conditions, the Company at ang may terminate some or all of its obligationsleinthe Notes and the Indenture and s
or all of the Guarantors' obligations under the i@ntees and the Indenture if the Company depoditstire Trustee money or U.S.
Government Obligations for the payment of principadl interest on the Notes to maturity.

10. Amendment; Waiver

Subject to certain exceptions set forth in the idee, (i) the Indenture or the Notes may be ameéndth the written consent of the Holders
of at least a majority in principal amount outstagdof the Notes; and (ii) any default or complianeith any provision may be waived with
the written consent of the Holders of a majorityprimcipal amount of the Notes then outstandindj&at to certain exceptions set forth in the
Indenture, without the consent of any Holder ofad\the Company and the Trustee may amend thatingeor the Notes under the
circumstances specified in the Indenture, includiftfpout limitation, to cure any ambiguity, omissjalefect or inconsistency, or to add or
remove a Guarantee in accordance with the terrtteedhdenture, or to comply with Article V of thedenture or to make any change that
does
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not materially and adversely affect the rights mf &lolder of a Note or to comply with requiremeofghe SEC in connection with the
qualification of the Indenture under the TIA.

11. Defaults and Remedies

If an Event of Default occurs and is continuingg frrustee or the Holders of at least 25% in agdesgiancipal amount of the Notes may
declare all the Notes to be due and payable imrntegiaCertain events of bankruptcy or insolvenay Bvents of Default which shall result in
the Notes being due and payable immediately upemdtaurrence of such Events of Default.

Holders of Notes may not enforce the IndenturderMotes except as provided in the Indenture. Thst&e may refuse to enforce the
Indenture or the Notes unless it receives reasernialemnity or security. Subject to certain linittat, Holders of a majority in principal
amount of the Notes may direct the Trustee inxts@se of any trust or power. The Trustee may hattl from Holders of Notes notice of ¢
continuing Default (except a Default in paymenpahcipal or interest) if it determines that withtimg such notice is in the interest of the
Holders of Notes.

12. Trustee Dealings with the Company

Subject to certain limitations imposed by the Tilde Trustee under the Indenture, in its individuahny other capacity, may become the
owner or pledgee of Notes and may otherwise detl avid collect obligations owed to it by the Companits Affiliates and may otherwise
deal with the Company or its Affiliates with thensarights it would have if it were not Trustee.

13. No Recourse Against Others

No past, present or future director, officer, enyply, incorporator, partner, member, shareholdagent, of the Company or any Guaran

as such, shall have any liability for any obligasmf the Company under the Notes or the Indemuasy obligations of such Guarantor
under its Guarantee or the Indenture or for anyrclaased on, in respect of or by reason of suciyatibns. Each Holder by accepting a Note
waives and releases all such liability. Such waared release are part of the consideration foisugance of the Notes and the Guarantees.

14. Authentication

This Note shall not be valid until an authorizeghnsitory of the Trustee (or an authenticating agewatually signs the certificate of
authentication on the face of this Note.

15. Abbreviations

Customary abbreviations may be used in the nanaeHuflder of a Note or an assignee, such as TEN ¢&é&hants in common), TEN ENT
(=tenants by the entireties), JT TEN (=joint tesanith rights of survivorship and not as tenantsimmon), CUST (=custodian), and
U/G/M/A (=Uniform Gift to Minors Act).
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16. Holders' Compliance with Registration Rightsdement.

Each Holder of a Note, by acceptance hereof, acladyes and agrees to the provisions of the Reti@mtrRights Agreement, including,
without limitation, the obligations of the Holdesdth respect to a registration and the indemniftcabf the Company to the extent provided
therein.

17. CUSIP Numbers

Pursuant to the recommendation promulgated by tmrgittee on Uniform Security Identification Proceels; the Company has caused
CUSIP numbers to be printed on the Notes and lmastdd the Trustee to use such CUSIP numbers icasads a convenience to Holders of
Notes. No representation is made as to the accofasiych numbers either as printed on the Notes @ontained in any notice and relia
may be placed only on the other identification nersiplaced thereon.

18. Governing Law

This Note shall be governed by, and construed ¢om@ance with, the laws of the State of New York.

The Company shall furnish to any Holder of a Ngteruwritten request and without charge to such Elotd a Note a copy of the Indenture
and/or the Registration Rights Agreement. Requasisbe made to:

Dollar General Corporation 100 Mission Ridge Gotdidlle, Tennessee 37072 Attention: Barbara Sgring
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ASSIGNMENT FORM
To assign this Note, complete the form below:
| or we assign and transfer this Note to:
[Print or type assignee's name, address and zig] cod

[Insert assignee's soc. sec. or tax |.D. No.]

and irrevocably appoint agent tosfearthis Note on the books of the Company. Theagey substitute another to act for
him.
Date: Your Signature:

Sign exactly as your name appears on the facasoNitte.
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OPTION TO ELECT REPAYMENT ON JUNE 15, 2005

The undersigned hereby irrevocably requests andugts the Company to repay the within or attadNetk (or portion thereof specified
below) pursuant to its terms at a price equal ¢optincipal amount thereof to be repaid, togethién imterest thereon to June 15, 2005, to the
undersigned at

(Please Print or Type Name, Address and Telephamelidér of the Undersigned)

For the within or attached Note to be repaid, toenGany must receive at the office of its Paying htge New York, New York or Nashville,
Tennessee, during the period beginning on April2ZD®5 and ending at 5:00 p.m. (New York City tima)May 15, 2005 (or, if May 15, 20t
is not a Business Day, the next succeeding Busibagy this Note with this "Option to Elect Repaymhen June 15, 2005" form duly
completed. Any such notice received by the Comphming the period beginning April 15, 2005 and egdat 5:00 p.m. (New York City
time) on May 15, 2005 (or, if May 15, 2005 is ndBasiness Day, the next succeeding Business Dayl)lshirrevocable. No transfer or
exchange of this Note (or, in the event that thiteNs to be repaid in part, such portion of thigé\to be repaid) will be permitted after such
notice is received by the Company.

If less than the entire principal amount of thehivitor attached Note is to be repaid, specify thign thereof (which shall be $1,000 or an
integral multiple of $1,000) which the Holder eketd have repaid:

$ ; and specify the denomination or ekémetions (which shall be $1,000 or an integraltipld of $1,000) of the Note or Not
to be issued to the Holder for the portion of thithim attached Note not being repaid (in the absafany such specification, one such Note
shall be issued for the portion not being repékd):

Date: Your Signature:

Sign exactly as your name appears on the facdoNitie.
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CERTIFICATE TO BE DELIVERED UPON EXCHANGE OR REGIST RATION
OF TRANSFER OF RESTRICTED NOTES

This certificate relates to $ principabant of Notes held in (check applicable space)  book-entry or
definitive form by the undersigned.

The undersigned (check one box below):

[ ] has requested the Trustee by written ordereliver in exchange for its beneficial interestlie IGlobal Note held by the Depositary a Note
or Notes in definitive, registered form of authedzdenominations and an aggregate principal anmemurdl to its beneficial interest in such
Global Note (or the portion thereof indicated ahoaed the Company has consented to the exchange; or

[ ] has requested the Trustee by written ordextihange or register the transfer of a Note or Notes

The undersigned confirms that such Notes are Heimegck on box below):

(1) [ ] acquired for the undersigned's own accowithiout transfer (in satisfaction of Section 2 8%i()(A) of the Indenture); or
(2) [ ] transferred to the Company;

(3) [] transferred pursuant to and in compliané#Rule 144A under the Securities Act of 1933aasended; or

(4) [ ] transferred pursuant to and in complianédWRegulation S under the Securities Act of 1%83amended; or

(5) [] transferred pursuant to and in compliané#Rule 144 under the Securities Act of 1933, m&erded; or

(6) [ ] transferred pursuant to an effective regisbn statement under the Securities Act of 1833mended.

Unless one of the boxes is checked, the Trustderehzse to register any of the Notes evidencedhixy certificate in the name of any person
other than the registered holder thereof; provithedyever, that if box (3), (4) or (5) is checkdtk Company or the Trustee may require
evidence reasonably satisfactory to them as tadh@pliance with the restrictions set forth in tagénd on the face of this Note.

Signature

Signature Guarantee:

Guaranteed:
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[TO BE ATTACHED TO GLOBAL NOTES]
SCHEDULE OF INCREASES OR DECREASES IN GLOBAL NOTE

The following increases or decreases in this Gldlmé have been made:

Amount of decrease in  Amount of i ncrease in  Principal Amount of this Signature of authorized
Date of Principal Amount of  Principal A mount of Global Note following  signatory of Trustee or
Exchange this Global Note this Global Note such decrease or increase Notes Cus todian
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EXHIBIT B
[FORM OF FACE OF EXCHANGE NOTE AND
PRIVATE EXCHANGE NOTE]
_—
DOLLAR GENERAL CORPORATION
No. Principal Amount $ CUSIP No.:
8 5/8% Notes due June 15, 2010

DOLLAR GENERAL CORPORATION, a Tennessee corporatigmmises to pay to , Or registassiyns, the principal
sum of Dollars on June 15, 2010.

Interest Payment Dates: June 15 and December 15.
Record Dates: June 1 and December 1.

Additional provisions of this Note are set forthttye reverse side of this Note.

Dated:
[Seal]
DOLLAR GENERAL CORPORATION
By:
Name:
Title:
By:
Name:
Title:

* |f the Note is to be issued in global form ade thlobal Note Legend from Exhibit A and the attaehtrto Exhibit A captioned "[TO BE
ATTACHED TO GLOBAL NOTES] -SCHEDULE OF INCREASES OBECREASES IN GLOBAL NOTE."

** |f the Note is a Private Exchange Note issued iRrivate Exchange to the Initial Purchasers hgldin unsold portion of its initial
allotment, add the restricted securities legenthfExhibit A and include the "Certificate to be Delied upon Exchange or Registration of
Transfer of Restricted Notes" from Exhibit A.
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TRUSTEE'S CERTIFICATE OF
AUTHENTICATION

Dated:

FIRST UNION NATIONAL BANK,
as Trustee, certifies that this is one of the Noéésrred to in the Indenture.

By
Authorized Signatory
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[FORM OF REVERSE SIDE OF NOTE]
8 5/8% Notes due June 15, 2010
1. Interest

DOLLAR GENERAL CORPORATION, a Tennessee corpora{such corporation, and its successors and assigtesr the Indenture
hereinafter referred to, being herein called ther@any"), promises to pay interest on the princgmbunt of this Note at the rate per annum
shown above provided, however, that if a Regisirabefault (as defined in the Registration Rightgeement) occurs, the Company shall
pay additional interest (in addition to the int¢retherwise due hereon) ("Additional Interest"Ytie Holder during the period immediately
following the occurrence of any such Registraticefddlt in an amount equal to 0.50% per annum (tBgss of the number of Registration
Defaults) from and including the date on which angh Registration Default shall occur but excludimg date on which all Registration
Defaults have been cured.

The Company shall pay interest semi-annually ore lfnand December 15 of each year, commencing Desreh’, 2000. Interest on the
Notes shall accrue from the most recent date talwiniterest has been paid, or, if no interest le@npaid, from June 21, 2000, or such o
date on which the Notes are originally issued.regeshall be computed on the basis of a 360-day gfetwelve 30-day months. The
Company shall pay interest on overdue principghatrate borne by the Notes.

2. Method of Payment

The Company shall pay interest on the Notes (extefaiulted interest) to the Persons who are regidtdolders of Notes at the close of
business on the June 1 or December 1 next prectubrigterest payment date even if Notes are cadadter the record date and on or be
the interest payment date. Holders must surrendégs\o a Paying Agent in New York, New York or Neile, Tennessee to collect
principal payments. The Company shall pay princgyal interest in money of the United States th#tatime of payment is legal tender for
payment of public and private debts. However, tbenGany may pay principal and interest by check pkyia such money. It may mail an
interest check to a Holder's registered address.

3. Paying Agent and Registrar

Initially, First Union National Bank, a nationalitddng association (the "Trustee"), shall act asiitpprgent and Registrar. The Company r
appoint and change any Paying Agent, Registraoaegistrar without notice. The Company or anytefdiomestically incorporated Wholly-
Owned Subsidiaries may act as Paying Agent, Registrco-registrar.

4. Indenture and Guarantees

The Company issued the Notes under an Indentueel @atof June 21, 2000 (the "Indenture"), amongtmapany, the Guarantors and the
Trustee. The terms of the Notes include thosediatehe Indenture and those made part of the ldery reference to the Trust Indenture
Act of 1939 (15 U.S.C. ss.ss. 77aaa-77bbbb) adnteon the date of the
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Indenture (the "TIA"). Terms defined in the Indent@nd not defined herein have the meanings asttiitezeto in the Indenture. The Notes
are subject to all such terms, and Holders of Nategeferred to the Indenture and the TIA foradeshent of those terms.

The Notes are general obligations of the Compaitiallly limited to $200,000,000 aggregate principatount. The Company may at any ti
issue additional notes under the Indenture in utdinamounts having the same terms as and treatediagle class with the Notes for all
purposes under the Indenture and shall vote togathene class with respect to the Notes. The lndemmposes certain limitations on the
incurrence of certain additional Indebtedness ley@Gbmpany and certain of its Subsidiaries and iy énto certain Sale and Leaseback
Transactions by the Company and certain of its Bidyges. The Indenture also restricts the abitghe Company to consolidate or merge
with or into, or to transfer all or substantially its assets to, another person.

Pursuant to Article X of the Indenture, the Guanasihave unconditionally guaranteed to each HdhlieObligations of the Company under
the Notes and the Indenture. In the event the Casngdasignates, organizes or acquires a new Restri®ubsidiary subsequent to the date of
the Indenture or in the other circumstances desdrib Section 4.06 of the Indenture, the Compaiayl shuse the applicable Subsidiary to
provide a Guarantee in the manner set forth in Saittion 4.06. The Guarantees are subject to ebsaand to the extent provided in Section
10.04 of the Indenture.

5. Optional Repayment

Subject to and upon compliance with the provisieetsforth herein, each Holder of this Note shallehtine right, at such Holder's option, to
require the Company to repay, and if such rigletisrcised the Company shall repay, all or any gfestich Holder's Notes on June 15, 2005
(the "Optional Repayment Date") at a price (theti@mal Repayment Price") equal to 100% of the ppalcamount thereof, together with
accrued and unpaid interest, if any, to June 16520

To exercise such right, the Holder of this Notellsiirrender this Note to the Paying Agent on biebithe Company in New York, New

York or Nashville, Tennessee during the period {flection Period") beginning on April 15, 2005 agcding at 5:00 p.m. (New York City
time) on May 15, 2005 (or, if May 15, 2005 is ndBasiness Day, the next succeeding Business Dat}) tine form entitled "Option to Elect
Repayment on June 15, 2005" appearing below dutypteted. Any such notice received by the Payingmiga behalf of the Company
during the Election Period shall be irrevocablee Tépayment option may be exercised by any Holadieks than the entire principal amount
of this Note; provided, that the principal amourittwespect to which such right is exercised mesegual to $1,000 or an integral multiple
$1,000. In the event of repayment of this Noteart pnly, a new Note or Notes of like tenor for theepaid portion hereof shall be issued in
the name of the Holder hereof upon the cancelldteneof. All questions as to the validity, formig@ility (including time of receipt) and
acceptance of this Note for repayment shall berahéted by the Company, whose determination shafifa and binding.
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Failure by the Company to pay the Optional RepayrReice when required as described in the preceaimggraphs shall result in an Event
of Default under the Indenture.

This Note is not redeemable prior to maturity &t diption of the Company and is not subject to kisghfund
6. Denominations; Transfer; Exchange

The Notes are in registered form without couporgeinominations of $1,000 and integral multiple$bf000. Holders of Notes may transfer
or exchange Notes in accordance with the Indeniiire.Registrar may require a Holder of a Note, agrnather things, to furnish appropriate
endorsements or transfer documents and to payaaryg and fees required by law or permitted by tidenture. The Registrar need not
register the transfer of or exchange any Note eteby the Holder thereof for repayment (excepthencase of a Note to be repaid in part, the
portion of the Note not to be repaid) or any Ndtesa period of 15 days before an interest payrdats.

7. Persons Deemed Owners
The registered Holder of this Note may be treatetha sole owner of such Note for all purposes.
8. Unclaimed Money

Subject to applicable abandoned property law, iheyofor the payment of principal or interest remsainclaimed for two years, the Truste
Paying Agent shall pay the money back to the Compaiits request unless an abandoned property ¢ésigdates another Person. After any
such payment, Holders entitled to the money muait tinly to the Company and not to the Trustee girRaAgent for payment.

9. Discharge and Defeasance

Subject to certain conditions, the Company at ang may terminate some or all of its obligationsleinthe Notes and the Indenture and s
or all of the Guarantors' obligations under the i@ntees and the Indenture if the Company depoditstire Trustee money or U.S.
Government Obligations for the payment of principadl interest on the Notes to maturity.

10. Amendment; Waiver

Subject to certain exceptions set forth in the idee, (i) the Indenture or the Notes may be ameéndth the written consent of the Holders
of at least a majority in principal amount outstagdof the Notes; and (ii) any default or complianeith any provision may be waived with
the written consent of the Holders of a majorityprimcipal amount of the Notes then outstandindj&at to certain exceptions set forth in the
Indenture, without the consent of any Holder ofad\the Company and the Trustee may amend thatingeor the Notes under the
circumstances specified in the Indenture, includiftfpout limitation, to cure any ambiguity, omissjalefect or inconsistency, or to add or
remove a Guarantee in accordance with the terrtteedhdenture, or to comply with Article V of thedenture or to make any change that
does
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not materially and adversely affect the rights mf &lolder of a Note or to comply with requiremeofghe SEC in connection with the
qualification of the Indenture under the TIA.

11. Defaults and Remedies

If an Event of Default occurs and is continuingg frrustee or the Holders of at least 25% in agdesgiancipal amount of the Notes may
declare all the Notes to be due and payable imrntegiaCertain events of bankruptcy or insolvenay Bvents of Default which shall result in
the Notes being due and payable immediately upemdtaurrence of such Events of Default.

Holders of Notes may not enforce the IndenturderMotes except as provided in the Indenture. Thst&e may refuse to enforce the
Indenture or the Notes unless it receives reasernialemnity or security. Subject to certain linittat, Holders of a majority in principal
amount of the Notes may direct the Trustee inxts@se of any trust or power. The Trustee may hattl from Holders of Notes notice of ¢
continuing Default (except a Default in paymenpahcipal or interest) if it determines that withtimg such notice is in the interest of the
Holders of Notes.

12. Trustee Dealings with the Company

Subject to certain limitations imposed by the Tilde Trustee under the Indenture, in its individuahny other capacity, may become the
owner or pledgee of Notes and may otherwise detl avid collect obligations owed to it by the Companits Affiliates and may otherwise
deal with the Company or its Affiliates with thensarights it would have if it were not Trustee.

13. No Recourse Against Others

No past, present or future director, officer, enyply, incorporator, partner, member, shareholdagent, of the Company or any Guaran

as such, shall have any liability for any obligasmf the Company under the Notes or the Indemuasy obligations of such Guarantor
under its Guarantee or the Indenture or for anyrclaased on, in respect of or by reason of suciyatibns. Each Holder by accepting a Note
waives and releases all such liability. Such waared release are part of the consideration foisugance of the Notes and the Guarantees.

14. Authentication

This Note shall not be valid until an authorizeghnsitory of the Trustee (or an authenticating agewatually signs the certificate of
authentication on the face of this Note.

15. Abbreviations

Customary abbreviations may be used in the nanaeHuflder of a Note or an assignee, such as TEN ¢&é&hants in common), TEN ENT
(=tenants by the entireties), JT TEN (=joint tesanith rights of survivorship and not as tenantsimmon), CUST (=custodian), and
U/G/M/A (=Uniform Gift to Minors Act).
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16. Holders' Compliance with Registration Rightsdement.

Each Holder of a Note, by acceptance hereof, acladyes and agrees to the provisions of the Reti@mtrRights Agreement, including,
without limitation, the obligations of the Holdesdth respect to a registration and the indemniftcabf the Company to the extent provided
therein.

17. CUSIP Numbers

Pursuant to the recommendation promulgated by tmrgittee on Uniform Security Identification Proceels; the Company has caused
CUSIP numbers to be printed on the Notes and lmastdd the Trustee to use such CUSIP numbers icasads a convenience to Holders of
Notes. No representation is made as to the accofasiych numbers either as printed on the Notes @ontained in any notice and relia
may be placed only on the other identification nersiplaced thereon.

18. Governing Law

This Note shall be governed by, and construed ¢om@ance with, the laws of the State of New York.

The Company shall furnish to any Holder of a Ngteruwritten request and without charge to such Elotd a Note a copy of the Indenture
and/or the Registration Rights Agreement. Requasisbe made to:

Dollar General Corporation 100 Mission Ridge Gotdidlle, Tennessee 37072 Attention: Barbara Sgring
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ASSIGNMENT FORM
To assign this Note, complete the form below:
| or we assign and transfer this Note to:
[Print or type assignee's name, address and zig] cod

[Insert assignee's soc. sec. or tax |.D. No.]

and irrevocably appoint agent tasfearthis Note on the books of the Company. Theagey substitute another to act for
him.
Date: Your Signature:

Sign exactly as your name appears on the facdasoNitte.
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OPTION TO ELECT REPAYMENT ON JUNE 15, 2005

The undersigned hereby irrevocably requests andugts the Company to repay the within or attadNetk (or portion thereof specified
below) pursuant to its terms at a price equal ¢optincipal amount thereof to be repaid, togethién imterest thereon to June 15, 2005, to the
undersigned at

(Please Print or Type Name, Address and Telephamelidér of the Undersigned)

For the within or attached Note to be repaid, toenGany must receive at the office of its Paying htge New York, New York or Nashville,
Tennessee, during the period beginning on April2ZD®5 and ending at 5:00 p.m. (New York City tima)May 15, 2005 (or, if May 15, 20t
is not a Business Day, the next succeeding Busibagy this Note with this "Option to Elect Repaymhen June 15, 2005" form duly
completed. Any such notice received by the Comphming the period beginning April 15, 2005 and egdat 5:00 p.m. (New York City
time) on May 15, 2005 (or, if May 15, 2005 is ndBasiness Day, the next succeeding Business Dayl)lshirrevocable. No transfer or
exchange of this Note (or, in the event that thiteNs to be repaid in part, such portion of thigé\to be repaid) will be permitted after such
notice is received by the Company.

If less than the entire principal amount of thehivitor attached Note is to be repaid, specify thign thereof (which shall be $1,000 or an
integral multiple of $1,000) which the Holder eketd have repaid:

$ ; and specify the denomination or ekémetions (which shall be $1,000 or an integraltipld of $1,000) of the Note or Not
to be issued to the Holder for the portion of thithim attached Note not being repaid (in the absafany such specification, one such Note
shall be issued for the portion not being repékd):

Date: Your Signature:

Sign exactly as your name appears on the facdoNitie.
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CERTIFICATE TO BE DELIVERED UPON EXCHANGE OR REGIST RATION
OF TRANSFER OF RESTRICTED NOTES

This certificate relates to $ principabant of Notes held in (check applicable space)  book-entry or
definitive form by the undersigned.

The undersigned (check one box below):

[ ] has requested the Trustee by written ordereliver in exchange for its beneficial interestlie IGlobal Note held by the Depositary a Note
or Notes in definitive, registered form of authedzdenominations and an aggregate principal anmemurdl to its beneficial interest in such
Global Note (or the portion thereof indicated ahoaed the Company has consented to the exchange; or

[ ] has requested the Trustee by written ordextihange or register the transfer of a Note or Notes

The undersigned confirms that such Notes are Heimegck on box below):

(1) [ ] acquired for the undersigned's own accowithiout transfer (in satisfaction of Section 2 8%i()(A) of the Indenture); or
(2) [ ] transferred to the Company;

(3) [] transferred pursuant to and in compliané#Rule 144A under the Securities Act of 1933aasended; or

(4) [ ] transferred pursuant to and in complianédWRegulation S under the Securities Act of 1%83amended; or

(5) [] transferred pursuant to and in compliané#Rule 144 under the Securities Act of 1933, m&erded; or

(6) [ ] transferred pursuant to an effective regisbn statement under the Securities Act of 1833mended.

Unless one of the boxes is checked, the Trustderehzse to register any of the Notes evidencedhixy certificate in the name of any person
other than the registered holder thereof; provithedyever, that if box (3), (4) or (5) is checkdtk Company or the Trustee may require
evidence reasonably satisfactory to them as tadh@pliance with the restrictions set forth in tagénd on the face of this Note.

Signature

Signature Guarantee:

Guaranteed:

B-10



EXHIBIT C

[FORM OF LETTER TO BE DELIVERED BY
INSTITUTIONAL ACCREDITED INVESTORS]

Dollar General Corporation
100 Mission Ridge
Goodlettsville, TN 37072-2170

Credit Suisse First Boston Corporation,
As Representative of the several Initial Purchagérsadison Avenue
New York, NY 1001-3629

Ladies and Gentlemen:

We are delivering this letter in connection withaifering of 8 5/8% Notes due June 15, 2010 (thet&N") of Dollar General Corporation, a
Tennessee corporation (the "Company"), as desciibite Confidential Offering Circular (the "Offeg Circular") relating to the offering.

We hereby confirm that:

(i) we are an "accredited investor" within the megrof Rule
501(a)(1), (2) or (3) under the Securities Act 883, as amended (the "Securities Act"), or anyemitvhich all of the equity owners are
accredited investors within the meaning of Rule(&)(1), (2) or (3) under the Securities Act (arstitutional Accredited Investor");

(i) (A) any purchase of the Notes by us shall twedur own account or for the account of one orevather Institutional Accredited Investors
or as fiduciary for the account of one or moretsusach of which is an "accredited investor" wittie meaning of Rule 501(a)(7) under the
Securities Act and for each of which we exercide sovestment discretion or (B) we are a "bank'thini the meaning of Section 3(a)(2) of
the Securities Act, or a "savings and loan assoaiabr other institution described in Section 86aJA) of the Securities Act that is acquiring
the Notes as fiduciary for the account of one oreniostitutions for which we exercise sole investtrdiscretion;

(iii) in the event that we purchase any of the Nptee shall acquire Notes having a minimum purcipgi®e of not less than $100,000 for our
own account or for any separate account for whiekave acting;

(iv) we have such knowledge and experience in firdrand business matters that we are capableabfi@ing the merits and risks of
purchasing the Notes;

(v) we are not acquiring the Notes with a view igtribution thereof or with any present intentidroéfering or selling any of the Notes,
except inside the United States in accordance Riitle 144A under the Securities Act or outside tinitédl States in accordance
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with Regulation S under the Securities Act, as gled below; provided that the disposition of oungerty and the property of any accounts
for which we are acting as fiduciary shall remdimlatimes within our control; and

(vi) we have received a copy of the Offering Cieaulelating to the offering of the Notes and acklzalge that we have had access to such
financial and other information, and have beenrd#d the opportunity to ask such questions of spr&atives of the Company and receive
answers thereto, as we deem necessary in connegtloour decision to purchase the Notes.

We understand that the Notes are being offeredransaction not involving any public offering wiitithe United States within the meaning
of the Securities Act and that the Notes have Benlregistered under the Securities Act, and weeagin our own behalf and on behalf of
each account for which we acquire any Notes, fhiatthe future we decide to resell, pledge or othise transfer such Notes, such Notes may
be offered, resold, pledged or otherwise transfieordy (i) to Dollar General, (ii) in the United&iés to a person who we reasonably belie

a "qualified institutional buyer" (as defined inlRW144A under the Securities Act) in a transactiweting the requirements of Rule 144A,
(iii) outside the United States in a transactiom@sordance with Rule 904 under the Securities Agtpursuant to an exemption from
registration under the Securities Act provided leRL44 thereunder (if available) or (v) pursuanan effective registration statement under
the Securities Act, in each of cases (i) throughifvaccordance with any applicable securitiesslafvany State of the United States or any
other applicable jurisdiction. We understand thatregistrar and transfer agent for the Notes| sbbabe required to accept for registration of
transfer any Notes acquired by us, except uporeptation of evidence satisfactory to the Compard/tae transfer agent that the foregoing
restrictions on transfer have been complied witle. ffther understand that any Notes acquired Isha# be in the form of definitive

physical certificates and that such certificatesldear a legend reflecting the substance ofgghisigraph.

We acknowledge that you, the Company and otheitsrehaupon our confirmations, acknowledgementd agreements set forth herein, and
we agree to notify you promptly in writing if any our representations or warranties herein ceasbs iccurate and complete.

THIS LETTER SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE

LAWS OF THE STATE OF NEW YORK.

Date:
(Name of Purchaser)
By:
Name:
Title:
Address:

C-2



EXHIBIT D
[FORM OF NOTATION ON NOTE RELATING TO GUARANTEE]

Subject to Section 10.05 of the Indenture, eachr&@uar hereby, jointly and severally, unconditidhguarantees to each Holder of a Note
authenticated and delivered by the Trustee anldet@ tustee and its successors and assigns, the aludethe Obligations of the Company
under the Notes or under the Indenture, thath@)ptincipal of, and interest and Additional Instréf any, on, the Notes shall be promptly
paid in full when due, subject to any applicablaagr period, whether at maturity, by accelerationtberwise, and interest on overdue
principal, interest on any interest, if any, angtiast on any Additional Interest, if any, on theté and all other payment Obligations of the
Company to the Holders or the Trustee under theritwde or under the Notes shall be promptly paitlirand performed, all in accordance
with the terms thereof; and (b) in case of any msiten of time of payment or renewal of any Noteamy of such other payment Obligations,
the same shall be promptly paid in full when dupenformed in accordance with the terms of theresiten or renewal, subject to any
applicable grace period, whether at stated matusityacceleration or otherwise. Failing payment mvbe due of any amount so guaranteed or
any performance so guaranteed for whatever refiseiuarantors shall be jointly and severally ddiligl to pay the same immediately.

The obligations of the Guarantors to the HolderthefNotes and to the Trustee pursuant to this &wee and the Indenture are expressly set
forth in Article X of the Indenture, and refereriséhereby made to such Indenture for the precisestef this Guarantee. The terms of Article
X of the Indenture are incorporated herein by egiee. This Guarantee is subject to release asahd extent provided in Section 10.04 of
the Indenture.

This is a continuing Guarantee and shall remaifulirforce and effect and shall be binding uponre@uarantor and its respective successors
and assigns to the extent set forth in the Indentutil full and final payment of all of the CompgémObligations under the Notes and the
Indenture, or until released as and to the extentigged in Section 10.04 of the Indenture, andlshate to the benefit of the successors and
assigns of the Trustee and the Holders and, ietkat of any transfer or assignment of rights byldalder or the Trustee, the rights and
privileges herein conferred upon that party shatbmatically extend to and be vested in such texesfor assignee, all subject to the terms
and conditions hereof. This is a Guarantee of paymed not a guarantee of collection.

Each Guarantor hereby waives diligence, presentrdentand of payment, filing of claims with a coarthe event of insolvency or
bankruptcy of the Company, any right to require@peding first against the Company, protest, eaditd all demands whatsoever and
covenants that this Guarantee shall not be disedaggcept by complete performance of the Obligatmntained in the Notes and the
Indenture.

This Guarantee shall not be valid or obligatorydoy purpose until the certificate of authenticatim the Note upon which this Guarantee is
noted shall have been executed by the Trustee tineléndenture by the manual signature of onesadiitthorized officers.
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For purposes hereof, each Guarantor's liabilityl flealimited to the lesser of (i) the aggregateoant of the Obligations of the Company
under the Notes and the Indenture and (ii) the mas amount that shall result in the obligationswéh Guarantor under its Guarantee not
constituting a fraudulent transfer or conveyancaenrapplicable law of any relevant jurisdiction.

This Guarantee shall be governed by and construaddordance with the laws of the State of New York
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Capitalized terms used herein have the same meagingn in the Indenture unless otherwise indicated
DOLGENCORP, INC.
By:
Name: Wade Smith Title: Treasui
DOLGENCORP OF TEXAS, INC.
By:
Name: Wade Smith Title: Treasui

DG LOGISTICS, LLC
By: Dolgencorp, Inc., its Managing Member

By:
Name: Wade Smith Title: Treasu
DADE LEASE MANAGEMENT, INC.
By:
Name: Wade Smith Title: Treasui

DOLLAR GENERAL PARTNERS
By: Dolgencorp, Inc., a general partner

By:

Name: Wade Smith Title: Treasul

By: Dade Lease Management, Inc., a general partner

By:
Name: Wade Smith Title: Treasul

By: Dollar General Financial, Inc., a
general partner

By:
Name: Wade Smith Title: Treasul
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DOLLAR GENERAL FINANCIAL, INC.

By:

Name: Wade Smith Title: Treasul

NATIONS TITLE COMPANY, INC.

By:

Name: Robert C. Layne Title: Secreti

DOLLAR GENERAL INTELLECTUAL PROPERTY, L.P.
By: Dade Lease Management, Inc., its
General Partner

By:
Name: Wade Smith Title: Treasul

D-4



EXHIBIT E

[FORM OF SUPPLEMENTAL INDENTURE
RELATING TO ADDITIONAL GUARANTEES]

SUPPLEMENTAL INDENTURE (this "Supplemental Indergliy, dated as of among DGkmeral Corporation
(the "Company"), a corporation duly organized axidteng under the laws of the State of Tennessedg@lcorp, Inc., a Kentucky
corporation; Dolgencorp of Texas, Inc., a Kentuckyporation; DG Logistics, LLC, a Tennessee limitiaility company; Dade Lease
Management, Inc., a Delaware corporation; Dollang3al Partners, a Kentucky general partnershiplab@eneral Financial, Inc., a
Tennessee corporation; Nations Title Company, ln@.ennessee corporation; and Dollar General &utlhl Property, L.P., a Vermont
limited partnership [add other Existing Guarantdrany] (collectively, the "Existing Guarantors"); ,a

[corporation], (the "Additional Guarantor" and, &iger with the Existing Guarantors, the "Guararfjaaad First Union Natlonal Bank, a
national banking association, as trustee (the t€af3.

WITNESSETH

WHEREAS, the Company and the Existing Guarantove fmeretofore executed and delivered to the Trumtéadenture (the "Indenture”),
dated as of June 21, 2000, providing for the issear an aggregate principal amount of $200,00000@05/8% Notes due June 15, 2010
"Notes");

WHEREAS, Section 4.06 and Article X of the Indeetprovide that under certain circumstances the Gommay or must cause certain of
its Subsidiaries to execute and deliver to the tBrig supplement to the Indenture pursuant to wich Subsidiaries shall unconditionally
guarantee all of the Company's Obligations undemNbtes pursuant to a Guarantee on the terms antitioms set forth herein; and

WHEREAS, pursuant to Section 9.01 of the Indenttime, Trustee is authorized to execute and delhisrSupplemental Indenture.

NOW THEREFORE, in consideration of the foregoing éor other good and valuable consideration, tlceip of which is hereb
acknowledged, the Company, the Additional Guaraatmt the Trustee mutually covenant and agree &etjual and ratable benefit of the
Holders of the Notes as follows:

1. Capitalized Terms. Capitalized terms used hexiimout definition shall have the meanings assigtwethem in the Indenture.

2. Agreement to Guarantee. The Additional Guaraméoeby agrees, jointly and severally with all otB&arantors, to unconditionally
guarantee the Company's Obligations under the Nwtédghe Indenture on the terms and subject todhditions set forth in Article X of the
Indenture and to be bound by all other applicabdeigions of the Indenture
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and the Notes. The Additional Guarantor herebyegtleat its Guarantee shall remain in full forcd affect notwithstanding any failure to
endorse on each Note a notation of such Guarahie® Guarantee is subject to release as and textieat provided in Section 10.04 of the
Indenture. This Guarantee shall remain in full éoand effect irrespective of the release of theréhtae of any Guarantor other than the
Additional Guarantor as provided in Section 10.0the Indenture.

3. No Recourse Against Others. No past, presefutare director, officer, employee, incorporatoasimer, member, shareholder or agent of
any Guarantor, as such, shall have any liabilityafoy obligations of the Company or any Guarantaten the Notes, any Guarantee, the
Indenture or this Supplemental Indenture or for elaym based on, in respect of, or by reason af @bligations. Each Holder by acceptin
Note waives and releases all such liability. Sueliver and release form a part of the considerdtioissuance of the Notes and -
Guarantees.

4. Governing Law. This Supplemental Indenture sbalgjoverned by, and construed in accordance thighaws of the State of New York.

5. Counterparts. The parties may sign any numbeopies of this Supplemental Indenture. Each sigiogy shall be an original, but all of
them together represent the same agreement.

6. Effect of Headings. The Section headings heasgrfor convenience only and shall not affect thiestruction hereof.

7. The Trustee. The Trustee shall not be respangidny manner whatsoever for or in respect o¥#iiglity or sufficiency of this
Supplemental Indenture or for or in respect ofdberectness of the recitals of fact contained Imeiai of which recitals are made solely by
the Additional Guarantor.
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IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executedadiested, all as of the date first
above written.

[ADDITIONAL GUARANTOR]

By:

Name:

Title:

DOLLAR GENERAL CORPORATION

By:

Name:

Title:

DOLGENCORP, INC.

By:

Name:

Title:

DOLGENCORP OF TEXAS, INC.

By:

Name:

Title:

DG LOGISTICS, LLC
By: Dolgencorp, Inc., its Managing Member

By:

Name:

Title:
DADE LEASE MANAGEMENT, INC.

By:

Name:

Title:

DOLLAR GENERAL PARTNERS
By: Dolgencorp, Inc., a general partner

By:



Name:

Title:

E-3



By: Dade Lease Management, Inc., a general partner

By:
Name:

Title:

By: Dollar General Financial, Inc., a
general partner

By:

Name:

Title:
DOLLAR GENERAL FINANCIAL, INC.

By:

Name:

Title:
NATIONS TITLE COMPANY, INC.

By:

Name:

Title:

DOLLAR GENERAL INTELLECTUAL PROPERTY, L.P.
By: Dade Lease Management, Inc., its
General Partner

By:

Name:

Title:

[ADD SIGNATURE LINES FOR OTHER EXISTING
GUARANTORS, IF ANY]

FIRST UNION NATIONAL BANK,
as Trustee

By:

Name:

Title:
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FIRST SUPPLEMENTAL INDENTURE

FIRST SUPPLEMENTAL INDENTURE (this "Supplementabienture"), dated as of July 28, 2000 among: D&@leneral Corporation (the
"Company"), a corporation duly organized and engstinder the laws of the State of Tennessee; Dotgpninc., a Kentucky corporation;
Dolgencorp of Texas, Inc., a Kentucky corporatio Logistics, LLC, a Tennessee limited liabilitynepany; Dade Lease Management, |
a Delaware corporation; Dollar General Partneiégiatucky general partnership; Dollar General Finahénc., a Tennessee corporation;
Nations Title Company, Inc., a Tennessee corparatiad Dollar General Intellectual Property, La&Vermont limited partnersh
(collectively, the "Existing Guarantors"); The GreraCumberland Insurance Company, a Vermont cotipor&he "Additional Guarantor"
and, together with the Existing Guarantors, thedi@untors"); and First Union National Bank, a natidmanking association, as trustee (the
"Trustee").

WITNESSETH

WHEREAS, the Company and the Existing Guarantove eretofore executed and delivered to the Trumtaadenture (the "Indenture"),
dated as of June 21, 2000, providing for the issear an aggregate principal amount of $200,00000@05/8% Notes due June 15, 2010
"Notes");

WHEREAS, Section 4.06 and Article X of the Indemtprovide that under certain circumstances the Gommay or must cause certain of
its Subsidiaries to execute and deliver to the fBeia supplement to the Indenture pursuant to which Subsidiaries shall unconditionally
guarantee all of the Company's Obligations undemMNbtes pursuant to a Guarantee on the terms antitioms set forth herein; and

WHEREAS, pursuant to Section 9.01 of the Indenttime, Trustee is authorized to execute and delhisrSupplemental Indenture.

NOW THEREFORE, in consideration of the foregoing éor other good and valuable consideration, ticeip of which is hereb
acknowledged, the Company, the Additional Guaraatat the Trustee mutually covenant and agree &etjual and ratable benefit of the
Holders of the Notes as follows:

1. Capitalized Terms. Capitalized terms used hewxiimout definition shall have the meanings assigteethem in the Indenture.

2. Agreement to Guarantee. The Additional Guaramoeby agrees, jointly and severally with all otG&arantors, to unconditionally
guarantee the Company's Obligations under the Nwtédghe Indenture on the terms and subject todhditions set forth in Article X of the
Indenture and to be bound by all other applicabteigions of the Indenture and the Notes. The Addil Guarantor hereby agrees that its
Guarantee shall remain in full force and effectwithtstanding any failure to endorse on each Natetation of such Guarantee. This
Guarantee is subject to release as and to thetgmrided in Section 10.04 of the Indenture. Thisarantee shall remain in full force and
effect irrespective of th



release of the Guarantee of any Guarantor otherttreaAdditional Guarantor as provided in SectiOrDZ of the Indenture.

3. No Recourse Against Others. No past, presefutare director, officer, employee, incorporatoasfmer, member, shareholder or agent of
any Guarantor, as such, shall have any liabilityafoy obligations of the Company or any Guarantaten the Notes, any Guarantee, the
Indenture or this Supplemental Indenture or for elaym based on, in respect of, or by reason afh @bligations. Each Holder by acceptin
Note waives and releases all such liability. Sueliver and release form a part of the considerdtioissuance of the Notes and -
Guarantees.

4. Governing Law. This Supplemental Indenture shaljoverned by, and construed in accordance thighaws of the State of New York.

5. Counterparts. The parties may sign any numbeopies of this Supplemental Indenture. Each sigiogy shall be an original, but all of
them together represent the same agreement.

6. Effect of Headings. The Section headings heasgrfor convenience only and shall not affect thiestruction hereof.

7. The Trustee. The Trustee shall not be respansibdny manner whatsoever for or in respect o¥/tigity or sufficiency of this
Supplemental Indenture or for or in respect ofdberectness of the recitals of fact contained Imemdl of which recitals are made solely by
the Additional Guaranto



IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executedadiested, all as of the date first
above written.

THE GREATER CUMBERLAND INSURANCE COMPANY

By: /s/ Robert C. Layne

Name: Robert C. Layne
Title: Secretary

DOLLAR GENERAL CORPORATION

By: /s/ Wade Snith

Narme: Wade Snmith
Title: Treasurer

DOLGENCORP, INC.

By: /s/ Wade Snmith

Nare: Wade Snith
Title: Tr easurer

DOLGENCORP OF TEXAS, INC.

By: /s/ \Wade Smith

Nare: Wade Snmith
Title: Tr easurer

DG LOGISTICS, LLC
By: Dolgencorp, Inc., its Managing Member

By: /s/ \Wade Smith

Nare: Wade Snmith
Title: Treasurer

DADE LEASE MANAGEMENT, INC.

By: /s/ Wade Snith

Nare: Wade Snith
Title: Treasurer

DOLLAR GENERAL PARTNERS
By: Dolgencorp, Inc., a general partner

By: /s/ Wade Snith

Nare: Wade Snith
Title: Treasurer



By: Dade Lease Management, Inc., a general partner

By: /s/ Wade Snith

Narre: Wade Snith
Title: Treasurer

By: Dollar General Financial, Inc., a general partn

By: /s/ \Wade Smith

Nare: Wade Snmith
Title: Treasurer

DOLLAR GENERAL FINANCIAL, INC.

By: /s/ \Wade Smith

Narme: Wade Snmith
Title: Treasurer

NATIONS TITLE COMPANY, INC.

By: /s/ Robert C. Layne

Nare: Robert C. Layne
Title: Secretary

DOLLAR GENERAL INTELLECTUAL PROPERTY, L.P.
By: Dade Lease Management, Inc., its General Partne

By: /s/ Wade Snith

Nare: Wade Snith
Title: Tr easurer



FIRST UNION NATIONAL BANK,
as Trustee

By: /s/ Susan K. Baker

Nare: Susan K. Baker
Title: Vi ce President



EXHIBIT 4.2
EXECUTION COPY
DOLLAR GENERAL CORPORATION
$200,000,000
8 5/8% NOTES DUE JUNE 15, 2010
REGISTRATION RIGHTS AGREEMENT
June 21, 2000

Credit Suisse First Boston Corporation

Merrill Lynch, Pierce, Fenner & Smith Incorporatdnc of America Securities LLC
Wachovia Securities, Inc.

c/o Credit Suisse First Boston Corporation Eleveadidon Avenue

New York, New York 1001-3629

Dear Ladies and Gentlemen:

Dollar General Corporation, a Tennessee corpordtian"ISSUER"), proposes to issue and sell to iLRuisse First Boston Corporation,
Merrill Lynch, Pierce, Fenner & Smith Incorporat&hnc of America Securities LLC and Wachovia Sdias;j Inc. (collectively, the
"INITIAL PURCHASERS"), upon the terms set forthampurchase agreement dated June 16, 2000 (the "RBIBE AGREEMENT"),
$200,000,000 aggregate principal amount of its88®Notes due June 15, 2010 (the "INITIAL NOTES"pwguaranteed (the
"GUARANTEES" and, together with the Initial Notéke "INITIAL SECURITIES") by Dolgencorp, Inc., a iKeucky corporation;
Dolgencorp of Texas, Inc., a Kentucky corporatio Logistics, LLC, a Tennessee limited liabilityngpany; Dade Lease Management, |
a Delaware corporation; Dollar General Partneiégiatucky general partnership; Dollar General Finahénc., a Tennessee corporation;
Nations Title Company, Inc., a Tennessee corparabwllar General Intellectual Property, L.P., arivient limited partnership; and a
subsidiary (each, an "ADDITIONAL GUARANTOR") of thesuer that executes a supplemental indenturetbaides a guarantee of the
Securities (as defined below) and the Indentuer dlfie date of this Agreement (the "GUARANTORS" arullectively with the Issuer, the
"COMPANIES"). The Initial Securities will be issugdirsuant to an Indenture, dated as of June 21 @Be "INDENTURE"), among the
Companies and First Union National Bank, as tru@te="TRUSTEE"). As an inducement to the Initialr€hasers to enter into the Purchase
Agreement, the Companies agree with the InitiatRasers, for the benefit of the Initial Purchaserd the holders of the Securities (as
defined below) (collectively the "HOLDERS"), asltols:



1. Registered Exchange Offer. Unless not permlitedpplicable law (after the Companies have cordphigh the ultimate paragraph of this
Section

1), the Companies shall, at their own cost, prepatk not later than 90 days

(or if such 90th day is not a business day, ttst Business day thereafter) (such 90th day belRglLaNG DEADLINE") after the date on
which the Initial Purchasers purchase the Inited8ities pursuant to the Purchase Agreement Gh©SING DATE"), file with the
Securities and Exchange Commission (the "COMMISS)Gi\registration statement (the "EXCHANGE OFFER®RE&TRATION
STATEMENT") on an appropriate form under the Se@siAct of 1933, as amended (the "SECURITIES ACWIjh respect to a proposed
offer (the "REGISTERED EXCHANGE OFFER") to the Hetd of Transfer Restricted Securities (as defined i

Section 6 hereof), who are not prohibited by amy ¢& policy of the Commission from participatingthre Registered Exchange Offer, to is
and deliver to such Holders, in exchange for tligalrSecurities, a like aggregate principal amoofndebt securities and guarantees of the
Companies issued under the Indenture, identicall imaterial respects to the Initial Securitiescgpt for the transfer restrictions relating to
the Initial Securities and the provisions relatinghe matters described in Section 6 hereof) agitered under the Securities Act (the
"EXCHANGE SECURITIES"). The Companies shall usartheasonable best efforts to (i) cause such Exph&®iffer Registration Statement
to become effective under the Securities Act wittB0 days after the Closing Date (or if such 1&Gth is not a business day, the first
business day thereafter) (such 180th day beindeBRECTIVENESS DEADLINE") and (ii) keep the Exchar@#er Registration Statement
effective for not less than 30 days (or longereduired by applicable law) after the date notitthe Registered Exchange Offer is mailed to
the Holders (such period being called the "EXCHANGEFER REGISTRATION PERIOD").

If the Companies commence the Registered Exchaffge, e Companies

(i) will be entitled to consummate the Registeredttange Offer 30 days after such commencementiffedithat the Companies have
accepted all the Initial Securities theretoforddigltendered in accordance with the terms of tegiRered Exchange Offer) and (ii) will be
required to consummate the Registered Exchange Qdfeater than 40 days after the date on whictEtkehange Offer Registration
Statement is declared effective (such 40th daygottia "CONSUMMATION DEADLINE").

Following the declaration of the effectivenesstadf Exchange Offer Registration Statement, the Corepahall promptly commence the
Registered Exchange Offer, it being the objectiveuzh Registered Exchange Offer to enable eactéfaif Transfer Restricted Securities
electing to exchange the Initial Securities for Baege Securities (assuming that such Holder ismefffiliate of the Companies within the
meaning of the Securities Act, acquires the Excha®ecurities in the ordinary course of such Haddeu'siness and has no arrangements with
any person to participate in the distribution & fxchange Securities and is not prohibited bylawyor policy of the Commission from
participating in the Registered Exchange Offerfyéole such Exchange Securities from and after tee&ipt without any limitations or
restrictions under the Securities Act (other tHamgrospectus delivery requirements referred tdanse (i) of the next paragraph, if and to
extent applicable) and without material restriciamder the securities laws of the several stdtésedJnited States.
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The Companies acknowledge that, pursuant to cumgsrpretations by the Commission's staff of et of the Securities Act, in the
absence of an applicable exemption therefroma@heHolder that is a broker-dealer electing to erge Initial Securities, acquired for its
own account as a result of market making activitiesther trading activities, for Exchange Secesitfan "EXCHANGING DEALER"), is
required to deliver a prospectus containing infdfamasubstantially to the effect set forth in (a)ex A hereto in the "Exchange Offer
Procedures" section and the "Purpose of the Exeh@figr" section, and (b) Annex B hereto in theatPdf Distribution" section of such
prospectus in connection with a sale of any suath&mge Securities received by such Exchanging Dpalsuant to the Registered Excha
Offer and (ii) an Initial Purchaser that elects#dl Securities acquired in exchange for Initiat@@ies constituting any portion of an unsold
allotment is required to deliver a prospectus dairtg the information required by Items 507 or 58&Regulation S-K under the Securities
Act, as applicable, in connection with such sale.

The Companies shall, subject to Section 6(b) heresa their reasonable best efforts to keep thédnhge Offer Registration Statement
effective and to amend and supplement the prospectutained therein, in order to permit such progeto be lawfully delivered by all
persons subject to the prospectus delivery reqanesnof the Securities Act for such period of timsesuch persons must comply with such
requirements in order to resell the Exchange Seesirprovided, however, that (i) in the case wreereh prospectus and any amendment or
supplement thereto must be delivered by an Exchgrigealer or an Initial Purchaser, such periodldieathe lesser of 180 days and the date
on which all Exchanging Dealers and the Initialdhasers have sold all Exchange Securities heltidoy {unless such period is extended
pursuant to Section 3(j) below) and (ii) the Coniparshall make such prospectus and any amendmsopptement thereto available to any
brokerdealer for use in connection with any resale of Brghange Securities for a period of not less tt&hdays after the consummatior
the Registered Exchange Offer.

If, upon consummation of the Registered ExchanderQdiny Initial Purchaser holds Initial Securitesjuired by it as part of its initial
distribution, the Companies, simultaneously with telivery of the Exchange Securities pursuarti¢oRegistered Exchange Offer, shall it
and deliver to such Initial Purchaser upon thetemitrequest of such Initial Purchaser, in exchdtige"PRIVATE EXCHANGE") for the
Initial Securities held by such Initial Purchasgetike principal amount of debt securities of thenfpanies issued under the Indenture and
identical in all material respects (including théséence of restrictions on transfer under the 8ges Act and the securities laws of the
several states of the United States) to the Irf@@durities (the "PRIVATE EXCHANGE SECURITIES"). &nitial Securities, the Exchange
Securities and the Private Exchange Securitiehenein collectively called the "SECURITIES".

In connection with the Registered Exchange Offex,Gompanies shall:

(a) mail to each Holder a copy of the prospectusiiog part of the Exchange Offer Registration Stegnt, together with an appropriate letter
of transmittal and related documents;



(b) keep the Registered Exchange Offer open fotesstthan 30 days (or longer, if required by ajtile law) after the date notice thereof is
mailed to the Holders;

(c) utilize the services of a depositary for thegRtered Exchange Offer with an address in the Bgincof Manhattan, The City of New York,
which may be the Trustee or an affiliate of thesteg;

(d) permit Holders to withdraw tendered Securitieany time prior to the close of business, Newkvtone, on the last business day on wt
the Registered Exchange Offer shall remain opeth; an

(e) otherwise comply with all applicable laws.
As soon as practicable after the close of the Rergid Exchange Offer or the Private Exchange, @sdke may be, the Companies shall:

(x) accept for exchange all the Securities validlydered and not withdrawn pursuant to the RegidtExchange Offer and the Private
Exchange;

(y) deliver to the Trustee for cancellation all th@ial Securities so accepted for exchange; and

(z) cause the Trustee to authenticate and delieniptly to each Holder of the Initial SecuritiexdBange Securities or Private Exchange
Securities, as the case may be, equal in prinaipalunt to the Initial Securities of such Holdemsoepted for exchange.

The Indenture will provide that the Exchange Sdimsiwill not be subject to the transfer restrinset forth in the Indenture and that all the
Securities will vote and consent together on alitera as one class and that none of the Secuuitielsave the right to vote or consent as a
class separate from one another on any matter.

Interest on each Exchange Security and Private &gdh Security issued pursuant to the Registereddige Offer and in the Private
Exchange will accrue from the last interest paynaaté on which interest was paid on the InitialUsities surrendered in exchange therefor
or, if no interest has been paid on the InitialB#ies, from the date of original issue of thetiadiSecurities.

Each Holder participating in the Registered Exclea@ffer shall be required to represent to the Carnigsathat at the time of the
consummation of the Registered Exchange Offem{f)EBxchange Securities received by such Holderbeilacquired in the ordinary course
of business, (ii) such Holder will have no arrangets or understanding with any person to partieifiathe distribution of the Securities or
the Exchange Securities within the meaning of theuBities Act, (iii) such Holder is not an "affiteg" as defined in Rule 405 of the Securities
Act, of the Companies or if it is an affiliate, sudolder will comply with the registration and ppestus
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delivery requirements of the Securities Act to éléent applicable, (iv) if such Holder is not akeo-dealer, that it is not engaged in, and does
not intend to engage in, the distribution of thelange Securities and (v) if such Holder is a bralealer, that it will receive Exchange
Securities for its own account in exchange foridhiBecurities that were acquired as a result akatamaking activities or other trading
activities and that it will be required to acknodde that it will deliver a prospectus in connectvath any resale of such Exchange Securi

Notwithstanding any other provisions hereof, thenpanies will ensure that (i) any Exchange OfferiBtegtion Statement and a
amendment thereto and any prospectus forming Ipareof and any supplement thereto complies in aterial respects with the Securities
Act and the rules and regulations thereunderafii) Exchange Offer Registration Statement and amgndment thereto does not, when it
becomes effective, contain an untrue statementnadterial fact or omit to state a material factuieed to be stated therein or necessary to
make the statements therein not misleading andaiy prospectus forming part of any Exchange (Rfegistration Statement, and any
supplement to such prospectus, does not includmine statement of a material fact or omit toestataterial fact required to be stated
therein or necessary in order to make the statenteatein, in the light of the circumstances undeich they were made, not misleading.

If following the date hereof there has been annedrecchange in Commission policy with respect tharge offers that in the reasonable
opinion of counsel to the Companies raises a sotistguestion as to whether the Registered Exoh&fter is permitted by applicable
federal law, the Companies will seek a no-actidteteor other favorable decision from the Commissaiowing the Companies to
consummate the Registered Exchange Offer. The Coiegpwill pursue the issuance of such a decisidhédCommission staff level. In
connection with the foregoing, the Companies waike all such other actions as may be requesteldeb@dmmission or otherwise required in
connection with the issuance of such decisionpuutiolg without limitation (i) participating in tel&pnic conferences with the Commission,
delivering to the Commission staff an analysis preg by counsel to the Companies setting fortheyal bases, if any, upon which such
counsel has concluded that the Registered Exchaffge should be permitted and (iii) diligently puisg a resolution (which need not be
favorable) by the Commission staff.

2. Shelf Registration. If, (i) because of any ctemmglaw or in applicable interpretations theregpthe staff of the Commission, the Compau
are not permitted to effect a Registered Excharffer (s contemplated by

Section 1 hereof, (ii) the Registered Exchange iG¢f@ot consummated within 220 days after the @pOate, (iii) any Initial Purchaser so
requests within 10 business days following the nomsation of the Registered Exchange Offer with eespo the Initial Securities (or the
Private Exchange Securities) not eligible to behaxged for Exchange Securities in the Registerethdhge Offer and held by it following
consummation of the Registered Exchange Offer or

(iv) any Holder (other than an Exchanging Dealéglisnotify the Companies within 10 business da}®¥ing the consummation of the
Registration Exchange Offer that it is not eligibdgparticipate in the Registered Exchange Offeirothe case of any Holder (other than an
Exchanging Dealer) that participates in the Registé&xchange Offer, such Holder does not recerelyrtradeable Exchange Securities on
the date of



the exchange, the Companies shall take the follgpwaitions (the date on which any of the conditidescribed in the foregoing clauses (i)
through (iv) occur, including in the case of claaé@) or (iv), the receipt of the required notjdeing a "TRIGGER DATE"):

(&) The Companies shall, at their cost, promptiyt (b no event more than 90 days after the Trid2ge (such 90th day being a "FILING
DEADLINE")) file with the Commission and thereaftase their reasonable best efforts to cause teblamkd effective promptly (but in no
event more than 180 days after the Trigger Dateh(480th day being an "EFFECTIVENESS DEADLINE"))egistration statement (the
"SHELF REGISTRATION STATEMENT" and, together withe Exchange Offer Registration Statement, a "REGISTION
STATEMENT") on an appropriate form under the SegsiAct relating to the offer and sale of the Bfen Restricted Securities by the
Holders thereof from time to time in accordancewtite methods of distribution set forth in the $Ragistration Statement and Rule 415
under the Securities Act (hereinafter, the "SHEIEGRSTRATION"); provided, however, that no HoldetHer than an Initial Purchaser)
shall be entitled to have the Securities held lmpitered by such Shelf Registration Statement ardash Holder agrees in writing to be bo
by all the provisions of this Agreement applicatdlesuch Holder.

(b) The Companies shall use their reasonable [ffestseto keep the Shelf Registration Statementioaously effective in order to permit the
prospectus included therein to be lawfully delivkby the Holders of the relevant Securities, fpesaod of two years (or for such longer
period if extended pursuant to Section 3(j) beléwin the date of its effectiveness or such shagrégiod that will terminate when all the
Securities covered by the Shelf Registration Stater(i) have been sold pursuant thereto or (ii)reréonger restricted securities (as defined
in Rule 144 under the Securities Act, or any susmerlile thereof); provided, however, that the Cangs shall not be obligated to keep the
Shelf Registration Statement continuously effectivéhe extent set forth above, or to keep thep®ots included therein usable for offers
and sales of Securities, if (i) the Companies deitg, in their reasonable judgment, after seekiegadvice of counsel, that the continued
effectiveness of the Shelf Registration Statemenisability of any prospectus included therein wvdo{x) require the disclosure of material
information, which the Companies have a bona fidsiness reason for preserving as confidentialy)inerfere with any financing,
acquisition, corporate reorganization or other miatéransaction or development involving any of tiompanies or the contemplated timing
thereof, and

(il) the Companies promptly thereafter comply witile requirements of

Section 3(j) hereof, if applicable. The number afsl of any actual Suspension Period (as defineWedhall be added on to the end of the
two-year period specified above. Any such periodrdpuwhich the Companies are excused from keepiadshelf Registration Statement
effective and the prospectus included therein esktdvloffers and sales of Securities is referreldeiein as a "SUSPENSION PERIOD." A
Suspension Period shall commence on and includdatesthat the Companies give notice that the Stegfistration Statement is no longer
effective or the prospectus included therein isamger usable for offers and sales of Securitiessdrall end on the earlier to occur of (1) the
date on which each seller of Securities coverethbyshelf



Registration Statement either receives the cogidseosupplemented or amended prospectus conteedidgtSection 3(j) hereof or is advised
in writing by the Companies that the use of thespeztus may be resumed, and (2) the occurrenc&a$pension Period Limit (as defined
below). There shall be no more than three Susperoiods in any 12-month period, the aggregatebeurof days of such Suspension
Periods shall not exceed 90 days in such 12 maaribg (collectively, the "SUSPENSION PERIOD LIMITISEnd no Suspension Period
shall exceed 60 days. The Companies shall be depated have used their reasonable best effolkedp the Shelf Registration Statement
effective during the requisite period if they vdiarily take any action (other than an action peediby this Section 2(b) or by

Section 6(b) hereof) that would result in HoldefSecurities covered thereby not being able toraifel sell such Securities during that
period, unless such action is required by appledd.

(c) Notwithstanding any other provisions of thisr&gment to the contrary, the Companies shall ctngs8helf Registration Statement and
related prospectus and any amendment or supplahmmeto, as of the effective date of the Shelf Riegfion Statement, amendment or
supplement, (i) to comply in all material respesith the applicable requirements of the Securifiesand the rules and regulations of the
Commission and (ii) not to contain any untrue stegmt of a material fact or omit to state a matdeat required to be stated therein or
necessary in order to make the statements théndight of the circumstances under which they waiade, not misleading.

3. Registration Procedures. In connection with 8hglf Registration contemplated by Section 2 heagdf, to the extent applicable, any
Registered Exchange Offer contemplated by Sectioeréof, the following provisions shall apply:

(a) The Companies shall (i) furnish to each IniBarchaser, prior to the filing thereof with ther@raission, a copy of the Registration
Statement and each amendment thereof and eaclemgl if any, to the prospectus included theradh @ the event that an Initial
Purchaser (with respect to any portion of an unattitment from the original offering) is particiirgg in the Registered Exchange Offer or
the Shelf Registration Statement, the Companiels wsmtheir reasonable best efforts to refleaanh such document, when so filed with the
Commission, such comments as such Initial Purctrasesonably may propose; (ii) include informatiobstantially to the effect set forth in
Annex A hereto in the "Exchange Offer Procedurestien and the "Purpose of the Exchange Offer'i@eend in Annex B hereto in the
"Plan of Distribution" section of the prospectusnfing a part of the Exchange Offer Registratiortéteent and include the information set
forth in Annex C hereto in the Letter of Transniittalivered pursuant to the Registered ExchangerQfii) if requested by an Initial
Purchaser, include the information required by &é&5@7 or 508 of Regulation S-K under the Securhiets as applicable, in the prospectus
forming a part of the Exchange Offer Registratiéat&nent; (iv) include within the prospectus comdli in the Exchange Offer Registration
Statement a section entitled "Plan of Distributlaeasonably acceptable to the Initial Purchasenich shall contain a summary statement of
the positions taken or policies made by the staffie Commission with respect to the
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potential "underwriter" status of any broker-dedlet is the beneficial owner (as defined in RuBd-B under the Securities Exchange Act of
1934, as amended (the "Exchange Act")) of Exch@wegmirities received by such broker-dealer in thgistered Exchange Offer (a
"PARTICIPATING BROKER-DEALER"), whether such positis or policies have been publicly disseminatethkystaff of the Commission
or such positions or policies, in the reasonaldigjoent of the Initial Purchasers based upon adficeunsel (which may be in-house
counsel), represent the prevailing views of th& sfahe Commission; and (v) in the case of a SRelgistration Statement, include the nal
of the Holders who propose to sell Securities pamsto the Shelf Registration Statement as seflewrityholders.

(b) The Companies shall give written notice to lthigal Purchasers, when the Registration Stateroeany amendment thereto has been-
with the Commission and shall give written notiodtte Initial Purchasers and (x) in the case ofi@f3Registration Statement, the Holders of
the Securities covered thereby or (y) in the cdssdexchange Offer Registration Statement, thaleial of the Initial Securities and any
Participating Broker-Dealer from whom the Compariage received prior written notice that it will béParticipating Broker-Dealer in the
Registered Exchange Offer (which notice pursuawctaases (ii)-(v) hereof shall be accompanied binatruction to suspend the use of the
prospectus until the requisite changes have beeiema

() when the Registration Statement or any posetife amendment thereto has been declared efdagithe Commission;

(i) of any request by the Commission for amendmm@ntsupplements to the Registration Statemeriteoptospectus included therein or for
additional information;

(iii) of the issuance by the Commission of any stoger suspending the effectiveness of the Regjmtr&Statement or the initiation of any
proceedings for that purpose;

(iv) of the receipt by the Companies or their legmlinsel of any notification with respect to themension of the qualification of the Securi
for sale in any jurisdiction or the initiation dwreatening of any proceeding for such purpose; and

(v) of the occurrence of any event, including, withlimitation, any event resulting in a Suspend®eniod, that requires the Companies to
make changes in the Registration Statement orrtieppctus in order that the Registration Statemetite prospectus do not contain an
untrue statement of a material fact nor omit téestamaterial fact required to be stated thereimegessary to make the statements therein (in
the case of the prospectus, in light of the cirdamses under which they were made) not misleading.
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(c) The Companies shall use their reasonable [ffestseto obtain the withdrawal at the earliestgibke time, of any order suspending the
effectiveness of the Registration Statement.

(d) The Companies shall furnish to each Holderexfuities included within the coverage of the SRafjistration, without charge, at least
one copy of the Shelf Registration Statement aydpast-effective amendment thereto, including feiahstatements and schedules, and, if
the Holder so requests in writing, all exhibitsrite (including those, if any, incorporated by refece).

(e) The Companies shall deliver to each ExchanDiegler and each Initial Purchaser, and to any dflodster who so requests, without
charge, at least one copy of the Exchange Offeidation Statement and any post-effective amenduheneto, including financial
statements and schedules, and, if any Initial Ragehor any such Holder requests, all exhibitsetogincluding those incorporated by
reference).

() The Companies shall, during the Shelf RegigiraPeriod, deliver to each Holder of Securitieduded within the coverage of the Shelf
Registration, without charge, as many copies ofptlospectus (including each preliminary prospedtudded in the Shelf Registration
Statement and any amendment or supplement thesestiach person may reasonably request. The Compaoniesnt, subject to the provisic
of this Agreement, to the use of the prospectuEngramendment or supplement thereto by each cfefiag Holders of the Securities in
connection with the offering and sale of the Sdmgicovered by the prospectus, or any amendmesuppiement thereto, included in the
Shelf Registration Statement.

(g) The Companies shall deliver to each InitialdPaiser, any Exchanging Dealer, any Participatirak@&rDealer and such other persons
required to deliver a prospectus following the Regried Exchange Offer, without charge, as manyesopi the final prospectus included in
the Exchange Offer Registration Statement and amgndment or supplement thereto as such personsaasgnably request. The Compal
consent, subject to the provisions of this Agreetterthe use of the prospectus or any amendmesugplement thereto by any Initial
Purchaser, if necessary, any Participating Brokes!&r and such other persons required to delipeospectus following the Registered
Exchange Offer in connection with the offering aade of the Exchange Securities covered by theppaiss, or any amendment or
supplement thereto, included in such Exchange Gfégyistration Statement.

(h) Prior to any public offering of the Securitiggrsuant to any Registration Statement, the Conegasfiall register or qualify or cooperate
with the Holders of the Securities included therama their respective counsel in connection withregistration or qualification of the
Securities for offer and sale under the securidieblue sky" laws of such states of the United&tas any Holder of the Securities
reasonably requests in writing and do any andth#rmacts or things necessary or advisable to erthbloffer and sale in such jurisdictions of
the Securities covered by such Registration Stateme



provided, however, that the Companies shall natheaired to (i) qualify generally to do businessiy jurisdiction where they are not then
so qualified or (ii) take any action which wouldogect them to general service of process or totiaxdn any jurisdiction where they are not
then so subject.

(i) The Companies shall cooperate with the Holdéithe Securities to facilitate the timely transbéithe Securities to be sold pursuant to any
Registration Statement free of any restrictive tefgeand, to the extent consistent with the terntheindenture, facilitate the timely
preparation and delivery of certificates representhe Securities in such denominations and regidtea such names as the Holders may
request a reasonable period of time prior to saflélse Securities pursuant to such RegistratioteStant.

() Upon the occurrence of any event (other thae\ant resulting in a Suspension Period, in wha$edhe Companies must comply with -
Section 3(j) within 90 days of the termination atk Suspension Period) contemplated by paragréiplisréugh (v) of

Section 3(b) above during the period for which @mmpanies are required to maintain an effectiveistegion Statement, the Companies
shall, subject to Section 6(b) hereof, promptlypaire and file a post-effective amendment to thaddadion Statement or a supplement to the
related prospectus and any other required docustetitat, as thereafter delivered to Holders ofSbeurities or purchasers of the Securities,
the prospectus will not contain an untrue staternéatmaterial fact or omit to state any matergatfrequired to be stated therein or necessary
to make the statements therein, in light of thewistances under which they were made, not misigatfithe Companies notify the Initial
Purchasers, the Holders of the Securities and aowR Participating Broker-Dealer in accordance \piinagraphs

(i) through (v) of Section 3(b) above to suspeimel ise of the prospectus until the requisite chawtméhe prospectus have been made, then
the Initial Purchasers, the Holders of the Seasitind any such Participating Broker-Dealers swsibend use of such prospectus, and the
period of effectiveness of the Shelf Registratitst&mnent provided for in Section 2(b) above andBkehange Offer Registration Statement
provided for in Section 1 above shall each be eladrby the number of days from and including thie déthe giving of such notice to and
including the date when the Initial Purchasers Hbtders of the Securities and any known PartiaigaBroker-Dealer shall have received
such amended or supplemented prospectus pursutiig ®ection 3(j).

(k) Not later than the effective date of the apgille Registration Statement, the Companies wiNipiwa CUSIP number for the Initial
Securities, the Exchange Securities or the Prikatdhange Securities, as the case may be, and prthadapplicable trustee with printed
certificates for the Initial Securities, the ExcharSecurities or the Private Exchange Securitiethecase may be, in a form eligible for
deposit with The Depository Trust Company.

(I) The Companies will comply with all rules andyrgations of the Commission to the extent and gg las they are applicable to the
Registered Exchange Offer or the
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Shelf Registration, and the Companies will makeegelty available to its security holders (or othisevprovide in accordance with Section 11
(a) of the Securities Act) an earnings statemetigfgang the provisions of Section 11(a) of the @#@es Act, no later than 45 days after the
end of a 12-month period (or 90 days, if such pkisoa fiscal year) beginning with the first mowtithe Companies' first fiscal quarter
commencing after the effective date of the RedisinaStatement, which statement shall cover suemagath period.

(m) The Companies shall cause the Indenture taibbfigd under the Trust Indenture Act of 1939aawended, in a timely manner and
containing such changes, if any, as shall be necg&sr such qualification. In the event that sgcialification would require the appointment
of a new trustee under the Indenture, the Compahial appoint a new trustee thereunder pursuahietapplicable provisions of the
Indenture.

(n) The Companies may require each Holder of Seesiio be sold pursuant to the Shelf Registrafitaiement to furnish to the Companies
such information regarding the Holder and the ittigtion of the Securities as the Companies may fiiame to time reasonably require for
inclusion in the Shelf Registration Statement, BredCompanies may exclude from such registratierStacurities of any Holder that
unreasonably fails to furnish such information with reasonable time after receiving such reqdds.failure to include in the Shelf
Registration Statement any Holder who shall hawepnavided all such information shall not constitat Registration Default (as defined in
Section 6(a) hereof). The Companies may requirk eadder as to which a Shelf Registration Statensffected to furnish, update or
confirm promptly to the Companies information retiag the Holder and the distribution of Securitiequired to be disclosed in order to
make the information previously furnished to then®anies by such Holder not materially misleading.

(0) The Companies shall enter into such customgirgeaments
(including, if requested, an underwriting agreeniergustomary form) and take all such other actibany, as any Holder of the Securities
shall reasonably request in order to facilitatedisposition of the Securities pursuant to any SRebistration.

(p) In the case of any Shelf Registration, the Canigs shall

(i) make reasonably available for inspection byltwdders of the Securities, any underwriter pgptiting in any disposition pursuant to the
Shelf Registration Statement and any attorney,attent or other agent retained by the Holders @f3acurities or any such underwriter all
relevant financial and other records, pertinenpoaate documents and properties of the Companitgiiiicause the Companies' officers,
directors, employees, accountants and auditorsplyg all relevant information reasonably requedigdhe Holders of the Securities or any
such underwriter, attorney, accountant or agenbimection with the Shelf Registration Statemengach case, as shall be reasonably
necessary to enable such persons to conduct anegdednvestigation within the meaning of Sectidnof the Securities Act; provided,
however, that the foregoing inspection and infoiaragathering shall be coordinated on behalf oflttigal Purchasers by you and on behalf
of
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the other parties, by one counsel designated byarmkhalf of such other parties as described atic8e4 hereof.

(q) In the case of any Shelf Registration, the Canigs, if requested by any Holder of Securitiesecest thereby, shall cause (i) their counsel
to deliver an opinion and updates thereof relatinthe Securities in customary form (including omsary assumptions and exceptions) and
substance substantially similar to that customaldijvered in public offerings of securities addws to such Holders and the managing
underwriters, if any, thereof and dated, in theeaafsthe initial opinion, the effective date of bushelf Registration Statement (it being agreed
that the matters to be covered by such opiniorl si@lide, without limitation, the due incorporatiand good standing of the Companies; the
qualification of the Companies to transact busiressfreign corporations in each jurisdiction tisanaterial to the business or operations of
such Companies; the due authorization, executidrdefivery of the relevant agreement of the tygerred to in Section 3(0) hereof; the due
authorization, execution, authentication and issaaand the validity and enforceability, of the liggble Securities; the absence of material
legal or governmental proceedings involving the @anies; the absence of governmental approvalsregtjto be obtained in connection w
the Shelf Registration Statement, the offering salé of the applicable Securities, or any agreeiokthte type referred to in

Section 3(0) hereof; the compliance as to formuchsShelf Registration Statement and any docuniecosporated by reference therein and
of the Indenture with the requirements of the SiesrAct and the Trust Indenture Act, respectivelyd, as of the date of the opinion and as
of the effective date of the Shelf Registrationt&taent or most recent post-effective amendmenetbeas the case may be, the absence from
such Shelf Registration Statement and the prospéutiuded therein, as then amended or supplemestedfrom any documents
incorporated by reference therein of an untrueestant of a material fact or the omission to sta¢edin a material fact required to be stated
therein or necessary to make the statements theoéimisleading (in the case of any such documénmtbe light of the circumstances exist

at the time that such documents were filed withGoenmission under the Exchange Act); (i) theiliadfs to execute and deliver all
customary documents and certificates and updagesdhreasonably requested by any underwriterseoipplicable Securities and (jii) their
independent public accountants to provide to thimmgeHolders of the applicable Securities and angerwriter therefor a comfort letter in
customary form and covering matters of the typearuarily covered in comfort letters in connectioithaprimary underwritten offerings,
subject to receipt of appropriate documentatioocsdemplated, and only if permitted, by Statemémwaliting Standards No. 72.

(r) In the case of the Registered Exchange Offeequested by any Initial Purchaser or any knowarti€ipating Broker-Dealer, the
Companies shall cause (i) their counsel to deliwesuch Initial Purchaser or such ParticipatingkgreDealer a signed opinion in the form set
forth in Section 6(c)-(d) of the Purchase Agreenweitit such changes as are customary in connectitimtiae preparation of a Registration
Statement and (ii) its independent public accousttmdeliver to such Initial Purchaser or such
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Participating Broker-Dealer a comfort letter, irstamary form, meeting the requirements as to thstance thereof as set forth in
Section 6(a) of the Purchase Agreement, with apfatgpdate changes.

(s) If a Registered Exchange Offer or a Privatehaxge is to be consummated, upon delivery of thialli$ecurities by Holders to the
Companies (or to such other Person as directeddbZompanies) in exchange for the Exchange Sexsudtithe Private Exchange Securities,
as the case may be, the Companies shall markuseda be marked, on the Initial Securities so arglkd that such Initial Securities are
being canceled in exchange for the Exchange Sexsudt the Private Exchange Securities, as theroagebe; in no event shall the Initial
Securities be marked as paid or otherwise satisfied

(t) The Companies will use their reasonable bdsttsfto

(a) if the Initial Securities have been rated ptthe initial sale of such Initial Securitiespéiom such ratings will apply to the Securities
covered by a Registration Statement, or (b) ifittigal Securities were not previously rated, cathseSecurities covered by a Registration
Statement to be rated with the appropriate ratgenaies, if so requested by Holders of a majoritgggregate principal amount of Securities
covered by such Registration Statement, or by theaming underwriters, if any.

(u) In the event that any broker-dealer registenader the Exchange Act shall underwrite any Seesrir participate as a member of an
underwriting syndicate or selling group or "assisthe distribution" (within the meaning of the Ghuet Rules (the "RULES") of the National
Association of Securities Dealers, Inc. ("NASD'Heteof, whether as a Holder of such Securities @maunderwriter, a placement or sales
agent or a broker or dealer in respect thereadtluerwise, the Companies will assist such brokedetén complying with the requirements of
such Rules, including, without limitation, by

(i) if such Rules, including Rule 2720, shall squige, engaging a "qualified independent underwtites defined in Rule 2720) to participate
in the preparation of the Registration Statemelatirgy to such Securities, to exercise usual statsdaf due diligence in respect thereto an
any portion of the offering contemplated by suclyiBeation Statement is an underwritten offeringsomade through a placement or sales
agent, to recommend the yield of such Securitigsnflemnifying any such qualified independent andriter to the extent of the
indemnification of underwriters provided in Sect®imereof and (iii) providing such information tack broker-dealer as may be required in
order for such broker-dealer to comply with theuiegments of the Rules.

(v) The Issuer shall cause each Additional Guaramon the creation or acquisition by the Issuesuwfh Additional Guarantor, to execute a
counterpart to this Agreement in the form attacheictto as Annex D and to deliver such counterpaggther with an opinion of counsel as
the enforceability thereof against such entitythi Initial Purchasers no later than five busirdess following the execution thereof.
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(w) The Companies shall use their reasonable lfiesteto take all other steps necessary to etfeetregistration of the Securities covered by
a Registration Statement contemplated hereby.

4. Registration Expenses. (a) All expenses incitietiie Companies' performance of and compliantie tlis Agreement will be borne by t
Companies, regardless of whether a Registratiole/®tnt is ever filed or becomes effective, inclgdivithout limitation;

(i) all registration and filing fees and expenses;
(i) all fees and expenses of compliance with fatlsecurities and state "blue sky" or securitiess|a

(iii) all expenses of printing (including printirggrtificates for the Securities to be issued inRlegistered Exchange Offer and the Private
Exchange and printing of prospectuses), messemgedelivery services and telephone;

(iv) all fees and disbursements of counsel forGoenpanies;

(v) all application and filing fees in connectioiithvlisting the Exchange Securities on a natioeglsities exchange or automated quotation
system pursuant to the requirements hereof; and

(vi) all fees and disbursements of independentfisgttpublic accountants of the Companies (inclgdine expenses of any special audit and
comfort letters required by or incident to suchfpenance).

The Companies will bear their internal expensediting, without limitation, all salaries and exges of their officers and employees
performing legal or accounting duties), the expsrifeany annual audit and the fees and expensasygberson, including special experts,
retained by the Companies.

(b) In connection with any Registration Statemeuwjuired by this Agreement, the Companies will raingke the Initial Purchasers and the
Holders of Transfer Restricted Securities who areléring Initial Securities in the Registered ExgeOffer and/or selling or reselling
Securities pursuant to the "Plan of Distributioohtained in the Exchange Offer Registration Stateéroethe Shelf Registration Statement
applicable, for the reasonable fees and disburseneémot more than one counsel, who shall be Mi#)dweed, Hadley & McCloy LLP
unless another firm shall be chosen by the HoldEesmajority in principal amount of the Transfezd®icted Securities for whose benefit
such Registration Statement is being prepared.

5. Indemnification. (a) The Companies will, jointipd severally, indemnify and hold harmless eachi¢imf the Securities and any
Participating BrokeDealer and their respective partners, directofg;ert, employees and, in the case of transacpaonsuant to Section 3(
hereof, underwriters and each person, if any, wirgrols such Holder or such Participating

14



Broker-Dealer within the meaning of the Securiths$ or the Exchange Act (each Holder, any PartiiigaBroker-Dealer and such
controlling persons are referred to collectivelyttes "INDEMNIFIED PARTIES") from and against anyskes, claims, damages or liabilities,
joint or several, or any actions in respect the(aafluding, but not limited to, any losses, clajdamages, liabilities or actions relating
purchases and sales of the Securities) to whidh kalemnified Party may become subject under tloenges Act, the Exchange Act or
otherwise, insofar as such losses, claims, damégkdities or actions arise out of or are baspdmany untrue statement or alleged untrue
statement of a material fact contained in a Regtistn Statement or prospectus or in any amendmenpaplement thereto or in any
preliminary prospectus relating to a Shelf Regigim or arise out of, or are based upon, the donssr alleged omission to state therein a
material fact required to be stated therein or s&me/ to make the statements therein not misleadimyshall reimburse, as incurred, the
Indemnified Parties for any legal or other expenmsasonably incurred by them in connection witrestigating or defending any such loss,
claim, damage, liability or action in respect thdr@rovided, however, that (i) the Companies shatlbe liable in any such case to the extent
that such loss, claim, damage or liability or actimises out of or is based upon any untrue statearalleged untrue statement or omissic
alleged omission made in a Registration Statemeptaspectus or in any amendment or supplemengtiher in any preliminary prospectus
relating to a Shelf Registration in reliance upad & conformity with written information pertairgrto such Holder and furnished to the
Companies by or on behalf of such Indemnified Partgffiliate thereof specifically for inclusionehein; and

(i) with respect to any untrue statement or onoissir alleged untrue statement or omission ma@aynpreliminary prospectus relating to a
Shelf Registration, the indemnity agreement coeiim this subsection (a) shall not inure to thedfi¢é of any Holder or Participating Broker-
Dealer from whom the person asserting any sucle$pssaims, damages or liabilities purchased tlenges concerned, to the extent that a
final prospectus relating to such Securities wasiired to be delivered by such Holder or Parti¢igaBroker-Dealer under the Securities Act
in connection with such purchase and any such tassn, damage or liability of such Holder or Peigiating Broker-Dealer results from the
fact that there was not sent or given to such peraoor prior to the written confirmation of thale of such Securities to such person, a copy
of the final prospectus (exclusive of any maternaluded therein but not attached thereto) if tlrenPanies had previously furnished copies
thereof to such Holder or Participating Broker-2eand if the untrue statement or omission or alfegntrue statement or omission was
corrected in such final prospectus; provided furthewever, that this indemnity agreement will beddition to any liability which the
Companies may otherwise have to such Indemnifiety PBhe Companies shall also indemnify underwsiténeir partners, directors, officers
and employees and each person who controls suarwritérs within the meaning of the Securities Acthe Exchange Act to the same
extent as provided above with respect to the indfécation of the Holders of the Securities if regted by such Holders.

(b) Each Holder of the Securities, severally angjoiatly, will indemnify and hold harmless the Cpanies, each of their respective partners,
directors, officers and employees and each peisany, who controls the Companies within the magrif the Securities Act or the
Exchange Act from and against any losses, claimsagies or liabilities or any actions in respectebf to which the Companies, or their
partners, directors, officers, employees or
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controlling persons, may become subject under doaiBies Act, the Exchange Act or otherwise, ias@fs such losses, claims, damages,
liabilities or actions arise out of or are basednupny untrue statement or alleged untrue stateafenmaterial fact contained in a
Registration Statement or prospectus or in any @ment or supplement thereto or in any preliminanspectus relating to a Shelf
Registration, or arise out of or are based upomthission or alleged omission to state therein ter@ fact necessary to make the statements
therein not misleading, but in each case only ¢oetktent that the untrue statement or omissioti@yed untrue statement or omission was
made in reliance upon and in conformity with writieformation pertaining to such Holder and fureigho the Companies by or on behalf of
such Holder specifically for inclusion therein; asdbject to the limitation set forth immediatehepeding this clause, shall reimburse, as
incurred, the Companies for any legal or other agps reasonably incurred by the Companies, or plaeiners, directors, officers, employees
or controlling persons, in connection with inveatigg or defending any loss, claim, damage, ligbdr action in respect thereof. This
indemnity agreement will be in addition to any lla which such Holder may otherwise have to then@panies or their partners, directors,
officers, employees or controlling persons.

(c) Promptly after receipt by an indemnified paurtyder this Section 5 of notice of the commenceroéany action or proceeding (including
governmental investigation), such indemnified paviy, if a claim in respect thereof is to be maatginst the indemnifying party under this
Section 5, notify the indemnifying party of the amencement thereof; but the omission so to notiéyitldemnifying party will not, in any
event, relieve the indemnifying party from any ghlions to any indemnified party other than theemdification obligation provided in
paragraph (a) or (b) above. In case any such aigibrought against any indemnified party, andbtifres the indemnifying party of the
commencement thereof, the indemnifying party wallemtitled to participate therein and, to the eixtieat it may wish, jointly with any other
indemnifying party similarly notified, to assumesttiefense thereof, with counsel reasonably satisfato such indemnified party (who shall
not, except with the consent of the indemnifiedypdre counsel to the indemnifying party), and aftetice from the indemnifying party to
such indemnified party of its election so to asstingedefense thereof the indemnifying party wilt be liable to such indemnified party un
this

Section 5 for any legal or other expenses, othean teasonable costs of investigation, subsequinttlyred by such indemnified party in
connection with the defense thereof. No indemndyparty shall, without the prior written consentloé indemnified party, effect any
settlement of any pending or threatened actioe$pect of which any indemnified party is or couddvdr been a party and indemnity could
have been sought hereunder by such indemnifiegt patéss such settlement includes an unconditiciease of such indemnified party fre
all liability on any claims that are the subjectttanof such action, and does not include a stat¢@eto or an admission of fault, culpability
or a failure to act by or on behalf of any inderredfparty.

(d) If the indemnification provided for in this S&m 5 is unavailable or insufficient to hold haess an indemnified party under subsectio
or (b) above, then each indemnifying party shatitdbute to the amount paid or payable by suchrimuifed party as a result of the losses,
claims, damages or liabilities (or actions in respkereof) referred to in subsection (a) or (b)\ab(i) in such proportion as is appropriate to
reflect the relative benefits received by the
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indemnifying party or parties on the one hand dedimdemnified party on the other from the exchamighe Securities, pursuant to the
transactions contemplated by the applicable Registr Statement or prospectus, or (ii) if the adlben provided by the foregoing clause (i) is
not permitted by applicable law, in such proporté@nis appropriate to reflect not only the relabemefits referred to in clause (i) above but
also the relative fault of the indemnifying partyparties on the one hand and the indemnified partthe other in connection with the
statements or omissions that resulted in suchdostams, damages or liabilities (or actions ispexct thereof) as well as any other relevant
equitable considerations. The relative fault ofpheties shall be determined by reference to, anotimgr things, whether the untrue or alleged
untrue statement of a material fact or the omissioalleged omission to state a material fact esla information supplied by the Companies
on the one hand or such Holder or such other indfexdrparty, as the case may be, on the othertlagarties’ relative intent, knowledge,
access to information and opportunity to correqirevent such untrue statement or omission. Theuatrgaid by an indemnified party as a
result of the losses, claims, damages or liaksliteferred to in the first sentence of this sulisedd) shall be deemed to include any legal or
other expenses reasonably incurred by such indedrparty in connection with investigating or dedarg any action or claim which is the
subject of this subsection (d). Notwithstanding ather provision of this Section 5(d), the Holdefshe Securities shall not be required to
contribute any amount in excess of the amount biglwtine net proceeds received by such Holders ftansale of the Securities pursuant
Registration Statement exceeds the amount of dasnalgieh such Holders have otherwise been requir@éy by reason of such untrue or
alleged untrue statement or omission or allegedsion. No person guilty of fraudulent misrepreseoma(within the meaning of Section 11
(f) of the Securities Act) shall be entitled to trdvution from any person who was not guilty of Bdaudulent misrepresentation. For
purposes of this paragraph (d), each person, ifwahg controls such indemnified party within theamig of the Securities Act or the
Exchange Act shall have the same rights to corttdhuas such indemnified party and each persamyf who controls the Companies within
the meaning of the Securities Act or the Exchangeshall have the same rights to contribution asGbmpanies.

(e) The agreements contained in this Section 3 shalive the sale of the Securities pursuantRegistration Statement and shall remain in
full force and effect, regardless of any terminatiw cancellation of this Agreement or any invesiilgh made by or on behalf of any
indemnified party.

6. Additional Interest Under Certain Circumstange} Additional interest (the "ADDITIONAL INTERESY'Wwith respect to the Initial
Securities and the Private Exchange Securitie$ baalssessed as follows if any of the followingree occur (each such event in clauses (i)
through (iv) below being herein called a "REGISTRAN DEFAULT"):

() any Registration Statement required by thise&gnent is not filed with the Commission on or ptathe applicable Filing Deadline;

(if) any Registration Statement required by thigeegnent is not declared effective by the Commisesiowor prior to the applicable
Effectiveness Deadline;

17



(iii) the Registered Exchange Offer has not beersammated on or prior to the Consummation Deadéine;

(iv) any Registration Statement required by thisefgment has been declared effective by the Commnissit (A) such Registration Statem
thereafter ceases to be effective or (B) such Regjien Statement or the related prospectus caadmesusable in connection with resales of
Transfer Restricted Securities during the perigecgied herein because either

(1) any event occurs as a result of which the edlarospectus forming part of such Registratiote&tant would include any untrue staten
of a material fact or omit to state any material faecessary to make the statements therein iligtiteof the circumstances under which they
were made not misleading, or (2) it shall be nesngs® amend such Registration Statement or sugpiethe related prospectus, to comply
with the Securities Act or the Exchange Act or itegpective rules thereunder.

Each of the foregoing will constitute a Registrati@efault whatever the reason for any such evemtdrether it is voluntary or involuntary
is beyond the control of the Companies or purstmoperation of law or as a result of any actioimaction by the Commission.

Additional Interest shall accrue on the Initial 8eties and the Private Exchange Securities ovdradnove the interest set forth in the title of
the Securities from and including the date on whick such Registration Default shall occur to uleding the date on which all such
Registration Defaults have been cured, at a ra@e5@% per annum (regardless of the number of Ragjen Defaults).

(b) A Registration Default referred to in Sectiqa)jiv) hereof shall be deemed not to have occuaratlbe continuing in relation to a Shelf
Registration Statement or the related prospecttiagiany Suspension Period if

(i) such Registration Default has occurred solslaaesult of (x) the filing of a post-effective amdment to such Shelf Registration Statement
to incorporate annual audited financial informatwith respect to the Companies where such pfisttive amendment is not yet effective
needs to be declared effective to permit Holdersseothe related prospectus or (y) other mateviahts, with respect to the Companies that
would need to be described in such Shelf Registieitatement or the related prospectus and (ifjd@rcase of clause (y), the Companies are
proceeding promptly and in good faith to amenduppdement such Shelf Registration Statement ardestlprospectus to describe such
events; provided, however, that in any case if SRebistration Default occurs for a continuous petfioexcess of 30 days, Additional Interest
shall be payable in accordance with the above paphagrom the day such Registration Default occuntd such Registration Default is cur

(c) Any amounts of Additional Interest due pursuan®ection 6(a) will be payable in cash on theutaginterest payment dates with respect
to the Securities. The amount of Additional Inténe#l be determined by multiplying the applical#ddditional Interest rate by the principal
amount of the Initial Securities or Private Exchamptes, as the case may be, multiplied by a fracthe numerator of which is the number
of days such Additional Interest
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rate was applicable during such period (determorethe basis of a 360-day year comprised of twabday months), and the denominato
which is 360.

(d) "TRANSFER RESTRICTED SECURITIES" means eachuigcuntil (i) the date on which such Security leeen exchanged by a per:
other than a broker-dealer for a freely transferdbichange Security in the Registered Exchange (iifefollowing the exchange by a
broker-dealer in the Registered Exchange Offendhitial Security for an Exchange Security, théedan which such Exchange Security is
sold to a purchaser who receives from such brokated on or prior to the date of such sale a cdplj@prospectus contained in the
Exchange Offer Registration Statement, (iii) theedan which such Security has been effectivelystegéd under the Securities Act and
disposed of in accordance with the Shelf Registnafitatement or (iv) the date on which such Secigitlistributed to the public pursuant to
Rule 144 under the Securities Act or is saleablesymant to Rule 144(k) under the Securities Act.

7. Rules 144 and 144A. The Companies shall userd@sonable best efforts to file the reports negliio be filed by them under the
Securities Act and the Exchange Act in a timely n&rand, if at any time the Companies are not redub file such reports, they will, upon
the request of any Holder of Transfer Restrictecl@ies, make publicly available other informati®mlong as necessary to permit sales of
their Securities pursuant to Rules 144 and 144 4. Chmpanies covenant that they will take such &srétttion as any Holder of Transfer
Restricted Securities may reasonably request dltie extent required from time to time to enabilehsHolder to sell Transfer Restricted
Securities without registration under the Secwifiet within the limitation of the exemptions prded by Rules 144 and 144A (including the
requirements of Rule 144A(d)(4)). The Companie$ pvibvide a copy of this Agreement to prospectivechasers of Initial Securities
identified to the Companies by the Initial Purclrasgoon request. Upon the request of any Holdémitél Securities, the Companies shall
deliver to such Holder a written statement as tetiér they have complied with such requirementswiNlostanding the foregoing, nothing
this Section 7 shall be deemed to require the Coiepdo register any of their securities pursuarthé Exchange Act.

8. Underwritten Registrations. If any of the TramdRestricted Securities covered by any Shelf Redisn are to be sold in an underwritten
offering, the investment banker or investment basiled manager or managers that will administeotfeging ("MANAGING
UNDERWRITERS") will be selected by the Holders ahajority in aggregate principal amount of suchribfar Restricted Securities to be
included in such offering.

No person may participate in any underwritten reegi®n hereunder unless such person (i) agresslitgsuch person's Transfer Restric
Securities on the basis reasonably provided inuaxaerwriting arrangements approved by the persofidegl hereunder to approve such
arrangements and (ii) completes and executes editqunnaires, powers of attorney, indemnities, nndéng agreements and other
documents reasonably required under the termsabf gnderwriting arrangements.
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9. Miscellaneous.

(a) No Inconsistent Agreements. The Companiesnatilon or after the date of this Agreement entter &amy agreement with respect to their
securities that is inconsistent with the rightsngea to the Holders in this Agreement or otherveiseflicts with the provisions hereof. The
rights granted to the Holders hereunder do nohinveay conflict with and are not inconsistent wiitle rights granted to the holders of the
Companies' securities under any agreement in effette date hereof.

(b) Amendments and Waivers. The provisions of Agseement may not be amended, modified or suppléadeand waivers or consents to
departures from the provisions hereof may not bergiexcept by the Companies and the written cdrefehe Holders of a majority in
principal amount of the Securities affected by saetendment, modification, supplement, waiver orseoits.

(c) Notices. All notices and other communicationsvided for or permitted hereunder shall be maderiting by hand delivery, first-class
mail, facsimile transmission, or air courier whigharantees overnight delivery:

(1) if to a Holder of the Securities, at the mastrent address given by such Holder to the Companie
(2) if to the Initial Purchasers:

Credit Suisse First Boston Corporation Eleven Maidvenue New York, NY 10010-3629 Fax No.: (21258278 Attention: Transactions
Advisory Group

with a copy to:

Milbank, Tweed, Hadley & McCloy LLP 1 Chase Manhattlaza New York, NY 10005 Fax No.: (212) 530-52tt@ntion: Arnold B.
Peinado, Il

(3) if to the Companies, at their address as fatow
c/o Dollar General Corporation 100 Mission Ridgeo@lettsville, TN 37072 Fax No.: (615) 855-5172 Atien: General Counsel
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with a copy to:
Bass, Berry & Sims PLC 315 Deaderick Street, 2ir@0 Nashville, TN 37238 Fax No.: (615) 742-270€Ation: Howard H. Lamar Il

All such notices and communications shall be deetmdthve been duly given: at the time deliveredhlpd, if personally delivered; three
business days after being deposited in the mastage prepaid, if mailed; when receipt is acknogéetby recipient's facsimile machine
operator, if sent by facsimile transmission; andtanday delivered, if sent by overnight air cougaaranteeing next day delivery.

(d) Third Party Beneficiaries. The Holders shallthied party beneficiaries to the agreements mateunder between the Companies, on the
one hand, and the Initial Purchasers, on the dthed, and shall have the right to enforce suchemgeats directly to the extent they may d
such enforcement necessary or advisable to pridteictrights or the rights of Holders hereunder.

(e) Successors and Assigns. This Agreement shailingéng upon the Companies and their successarassigns.

(f) Counterparts. This Agreement may be executeahinnumber of counterparts and by the partieshé@neseparate counterparts, each of
which when so executed shall be deemed to be gmatiand all of which taken together shall constitone and the same agreement.

(9) Headings. The headings in this Agreement aredavenience of reference only and shall not lonibtherwise affect the meaning hereof.

(h) Governing Law. THIS AGREEMENT SHALL BE GOVERNEBY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF
THE STATE OF NEW YORK.

(i) Severability. If any one or more of the prowiss contained herein, or the application thereafriy circumstance, is held invalid, illegal or
unenforceable, the validity, legality and enfordbgbof any such provision in every other respant] of the remaining provisions contained
herein shall not be affected or impaired thereby.

(j) Securities Held by the Companies. Whenevertiresent or approval of Holders of a specified petage of principal amount of Securities
is required hereunder, Securities held by the Caregeaor their affiliates (other than subsequentddd of Securities if such subsequent
Holders are deemed to be affiliates solely by readgdheir holdings of such Securities) shall netdounted in determining whether such
consent or approval was given by the Holders ofi sequired percentage.
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If the foregoing is in accordance with your undansting of our agreement, please sign and retutimet@€ompanies a counterpart hereof,
whereupon this instrument, along with all countetgpawill become a binding agreement among therséWsitial Purchasers and the
Companies in accordance with its terms.

Very truly yours,
DOLLAR GENERAL CORPORATION

By: /s/ Wade Snmith

Name: Wade Snith
Title: Treasurer

DOLGENCORP, INC.

By: /s/ Wade Snith

Name: Wade Snith
Title: Treasurer

DOLGENCORP OF TEXAS, INC.

By: /s/ \Wade Snmith

Name: Wade Snith
Title: Treasurer

DG LOGISTICS, LLC
By: Dolgencorp, Inc., its Managing Member

By: /s/ \Wade Snmith

Name: Wade Snith
Title: Treasurer

DADE LEASE MANAGEMENT, INC.

By: /s/ Wade Snith

Narme: Wade Snith
Title: Treasurer
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DOLLAR GENERAL PARTNERS
By: Dolgencorp, Inc., a general partner

By: /s/ Wade Snith

Name: Wade Snith
Title: Treasurer

By: Dade Lease Management, Inc., a general partner

By: /s/ \Wade Snmith

Name: Wade Snith
Title: Treasurer

By: Dollar General Financial, Inc., a
general partner

By: /s/ \Wade Snmith

Name: Wade Snith
Title: Treasurer

DOLLAR GENERAL FINANCIAL, INC.

By: /s/ Wade Snith

Name: Wade Snith
Title: Treasurer

NATIONS TITLE COMPANY, INC.

By: /s/ Robert C. Layne

Name: Robert C. Layne
Title: Secretary

DOLLAR GENERAL INTELLECTUAL PROPERTY, L.P.
By: Dade Lease Management, Inc., its
General Partner

By: /s/ Wade Snith

Name: Wade Snith
Title: Treasurer
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The foregoing Registration Rights
Agreement is hereby confirmed and
accepted as of the date first above
written.

CREDIT SUISSE FIRST BOSTON CORPORATION

MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED
BANC OF AMERICA SECURITIES LLC

WACHOVIA SECURITIES, INC.

By: CREDIT SUISSE FIRST BOSTON CORPORATION

By: /s/ Joseph D. Fashano

Name: Joseph D. Fashano
Title: Director
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ANNEX A

Each broker-dealer that receives Exchange Seauftidts own account in exchange for Initial Sétwes, where such Initial Securities were
acquired by such broker-dealer as a result of ntarleking activities or other trading activities, stacknowledge that it will deliver a
prospectus in connection with any resale of suathBrge Securities. See "Plan of Distribution."
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ANNEX B
PLAN OF DISTRIBUTION

Each broker-dealer that receives Exchange Seafdigts own account pursuant to the Exchanger®fiiest acknowledge that it will deliver

a prospectus in connection with any resale of §athange Securities. This Prospectus, as it manended or supplemented from time to
time, may be used by a broker-dealer in conneetitim resales of Exchange Securities received imaxge for Initial Securities where such
Initial Securities were acquired as a result ofkeemaking activities or other trading activitidie Companies have agreed that, for a period
of 180 days after the Expiration Date, they willkmahis prospectus, as amended or supplementeithtdeao any broker-dealer for use in
connection with any such resale. In addition, ur2i000, all dealers effecting transactions inElkehange Securities may be required to
deliver a prospectus.(1)

The Companies will not receive any proceeds fromsate of Exchange Securities by broker-dealersh&mge Securities received by broker-
dealers for their own account pursuant to the Enghaffer may be sold from time to time in one @rentransactions in the over-theunter
market, in negotiated transactions, through théngiof options on the Exchange Securities or aloation of such methods of resale, at
market prices prevailing at the time of resalgrates related to such prevailing market pricesegotiated prices. Any such resale may be
made directly to purchasers or to or through brekerdealers who may receive compensation in the & commissions or concessions fr
any such broker-dealer or the purchasers of arly EMchange Securities. Any broker-dealer that le&eichange Securities that were
received by it for its own account pursuant toExehange Offer and any broker or dealer that gpétes in a distribution of such Exchange
Securities may be deemed to be an "underwritetiinvihe meaning of the Securities Act and any pafiany such resale of Exchange
Securities and any commission or concessions regddiy any such persons may be deemed to be untegaadmpensation under the
Securities Act. The Letter of Transmittal statest thhy acknowledging that it will deliver and byligdering a prospectus, a broker-dealer will
not be deemed to admit that it is an "underwriteithin the meaning of the Securities Act.

For a period of 180 days after the Expiration DheCompanies will promptly send additional copéthis Prospectus and any amendment
or supplement to this Prospectus to any brokered¢hht requests such documents in the Letteraridmittal. The Companies have agreed to
pay all expenses incident to the Exchange Offa@liling the expenses of one counsel for the Holdktlse Securities) other than
commissions or concessions of any brokers or dealed will indemnify the Holders of the Securit{gscluding any broker-dealers) against
certain liabilities, including liabilities underetSecurities Act.

(1) In addition, the legend required by Item 502{eRegulation S-K will appear on the back coveggaf the Exchange Offer prospectus.
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ANNEX C

[] CHECK HERE IF YOU ARE A BROKER-DEALER AND WISH TO RECEIVE 10 ADDITIONAL COPIES OF THE
PROSPECTUS AND 10 COPIES OF ANY AMENDMENTS OR SUPPIEEMENTS THERETO.

Name:

Address:

If the undersigned is not a broker-dealer, the tsigeed represents that it is not engaged in, aed dot intend to engage in, a distribution of
Exchange Securities. If the undersigned is a brdkater that will receive Exchange Securities f®ioiwn account in exchange for Initial
Securities that were acquired as a result of mariakting activities or other trading activitiesaitknowledges that it will deliver a prospectus
in connection with any resale of such Exchange &@xsj however, by so acknowledging and by delinga prospectus, the undersigned '
not be deemed to admit that it is an "underwriteithin the meaning of the Securities Act.
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ANNEX D
Counterpart To Registration Rights Agreement

The undersigned hereby absolutely, unconditioreatly irrevocably agrees (as a "GUARANTOR") to uséist efforts to include its
Guarantee in any Registration Statement requirée tiiled by the Issuer and the Guarantors pursigethie Registration Rights Agreement,
dated as of , 2000 (the "REGISTRATRIEHTS AGREEMENT") by and among Dollar General amation, a Tenness
corporation, the guarantors named therein and C8eilsse First Boston Corporation; to use its b#fstts to cause such Registration
Statement to become effective as specified in ggidRration Rights Agreement; and to otherwise duenid by the terms and provisions of the
Registration Rights Agreement.

IN WITNESS WHEREOF, the undersigned has executsddbunterpart as of

[NAME]

By:
Name:

Title:
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EXHIBIT 5.1

BASS, BERRY & SIMS PLC
315 DEADERICK STREET
SUITE 2700
NASHVILLE, TN 37238
(615) 742-6200

July 31, 2000

Dollar General Corporation
100 Mission Ridge
Goodlettsville, TN 37027

Re: Dollar General Corporation 8 5/8% Exchange Bl@ge June 15, 2010
Ladies and Gentlemen:

We have acted as counsel to Dollar General Coriporad Tennessee corporation ("Issuer”), and ea€lgencorp, Inc., a Kentucky
corporation, Dolgencorp of Texas, Inc., a Kentuckyporation, DG Logistics, LLC, a Tennessee limiiadility company, Dade Lease
Management, Inc., a Delaware corporation, Dollan&sal Partners, a Kentucky general partnershipab@eneral Financial, Inc., a
Tennessee corporation, Nations Title Company, lg&ennessee corporation, Dollar General IntelEdd®uoperty, L.P., a Vermont limited
partnership (each, an "Original Guarantor" andemiVely, the "Original Guarantors" and, togethdhwhe Issuer, the "Original Companie:
and The Greater Cumberland Insurance Company, madfdrcorporation and a wholly-owned subsidiaryhaf kssuer ("Greater Cumberland”
and, together with the Original Guarantors, thedf@utors" and, together with the Original Comparties "Companies"), in connection with
the preparation of the Registration Statement amF®-4 (the "Registration Statement"), and the peosus forming a part thereof (the
"Prospectus"), filed by the Companies with the $ées and Exchange Commission with respect to $EIW000 aggregate principal amount
of the Issuer's 8 5/8% Exchange Notes due Jung0l®) (the "Exchange Notes") and the related gueeanthe "Guarantees") of the
Guarantors. The Exchange Notes and the Guarantresoffered in exchange for the Issuer's issueatstanding 8 5/8% Notes due June
15, 2010 (the "Old Notes") and related guarant@éss described in the Registration Statement"@xehange Offer"). Unless otherwise
defined herein, capitalized terms used herein tlageespective meanings ascribed to those tertieiRrospectus.

In connection with this opinion, we have reviewamhong other matters, the following agreements astiiiments (the "Transaction
Documents"):

(a) the Registration Statement;

(b) the Purchase Agreement (the "Purchase Agreéndated as of June 16, 2000, by and among thgirfatiCompanies, and Credit Suisse
First Boston Corporation, Merrill Lynch, Pierce ifer & Smith Incorporated, Banc of America SecesitiLC and Wachovia Securities, Inc.
(collectively, the "Purchasers");

(c) the Indenture (the "Indenture™), dated as ofeJR1, 2000, among the Original Companies and Bingtn National Bank, as trustee ("First
Union"), as amended, modified and supplemented&yirst Supplemental Indenture, dated as of J8Jy2800, among the Companies and
First Union;

(d) the Registration Rights Agreement (the "Regt&tn Rights Agreement"), dated as of June 21, 2808®ng the Original Companies and
the Purchasers;

(e) the Global Note dated June 21, 2000 and the @rthe Exchange Note, attached as Exhibit B édtidenture (together, the "Global
Notes");



(f) the Guarantees of the Notes by each of the &uars (the "Guarantee Agreement”); and
(9) the Preliminary Offering Circular dated Jun@00, and the Offering Circular dated June 1602@6lating to the Old Notes.

We have also reviewed such other corporate docuneent records of the Companies, such certificdtpslaic officials and such other
matters as we have deemed necessary or apprdprigigrposes of this opinion. As to various issokfact, we have relied upon the
representations and warranties of the Companiesioaa in the Transaction Documents and upon s&tesrand certificates of officers of
Companies, without independent verification or stigation.

Upon the basis of the foregoing and assuming tleeedecution and delivery of the Exchange Notesargeof the opinion that the Exchange
Notes, when authenticated, issued and deliverestdhange for the Old Notes in accordance with tkehBnge Offer and the Indenture, v
be valid and binding obligations of the Companie®eeable against the Companies in accordancethgihterms, subject to (a) the effec
bankruptcy, insolvency, reorganization, arrangenmotratorium, fraudulent conveyance, fraudulemsfar, and other similar laws relating
or affecting the rights of creditors and (b) geheraciples of equity (including, without limitath, concepts of materiality, reasonableness,
good faith and fair dealing and the possible udakdity of specific performance, injunctive reliahd other equitable remedies), regardle:
whether considered in a proceeding at law or irtegqu

We express no opinion herein other than as toatlveof the State of Tennessee and the federal latedfinited States of America.

Although the Purchase Agreement, the Registratight® Agreement, the Indenture, the Global Notekthe Guarantee Agreement provide
that they are to be governed by the internal lafidew York, you have requested that we review tliessuments and provide you with the
opinions set forth above assuming, solely for psgsoof these opinions, that the internal laws @fiessee would govern them. While we
express no opinion regarding the enforceabilitarof provisions of these documents (including th@ahof law provisions contained there
under the laws of New York, if these documents vggreerned by the internal laws of Tennessee, ounias would be as set forth herein.
We note that if a court of competent jurisdictiatatrmines that any of these documents or any pomgghereof are not enforceable undel
laws of New York, the same may not be enforced &yriessee courts under applicable Tennessee carfflact principles.

We hereby consent to the filing of this opinioraasexhibit to the Registration Statement relatmthe Exchange Offer. We also consent to
the reference to our firm under the caption "Ldgatters" in the Prospectus contained in such Regish Statement.

Our opinion is rendered as of the date hereof am@sgume no obligation to advise you of changésairor fact (or the effect thereof on the
opinions expressed herein) that hereafter may doroar attention.

This opinion is rendered solely for your informatim connection with the above-mentioned transaciiod may not be delivered or quoted to
any other person or relied upon for any other psepaeithout our prior written consent.

Very truly yours,

/sl Bass, Berry & Sims PLC



EXHIBIT 8.1

BASS, BERRY & SIMS PLC
315 DEADERICK STREET
SUITE 2700
NASHVILLE, TN 37238
(615) 742-6200

July 31, 2000

Dollar General Corporation
100 Mission Ridge
Goodlettsville, TN 37027

Re: Dollar General Corporation 8 5/8% Exchange Bl@ge June 15, 2010
Ladies and Gentlemen:

We have acted as counsel to Dollar General Coriporad Tennessee corporation ("Issuer”), and ea€lgencorp, Inc., a Kentucky
corporation, Dolgencorp of Texas, Inc., a Kentuckyporation, DG Logistics, LLC, a Tennessee limiiadility company, Dade Lease
Management, Inc., a Delaware corporation, Dollan&sal Partners, a Kentucky general partnershipab@eneral Financial, Inc., a
Tennessee corporation, Nations Title Company, lg&ennessee corporation, Dollar General IntelEdd®uoperty, L.P., a Vermont limited
partnership, and The Greater Cumberland Insuranogp@ny, a Vermont corporation (collectively, angether with the Issuer, the
"Companies"), in connection with the preparationhaf Registration Statement on Forrd §he "Registration Statement"), and the prosp
forming a part thereof (the "Prospectus"), filedtbg Companies with the Securities and Exchangerission with respect to $200,000,000
aggregate principal amount of the Issuer's 8 5/&#h&nge Notes due June 15, 2010 (the "ExchangesNated the related guarantees of the
Guarantors. The Exchange Notes and the Guarantresoffered in exchange for the Issuer's issuedatstanding 8 5/8% Notes due June
15, 2010 and related guarantees, all as describi iRegistration Statement (the "Exchange Offéitjess otherwise defined herein,
capitalized terms used herein have the respectéanimgs ascribed to those terms in the Prospectus.

In connection with this opinion, we have reviewadhong other matters, the Registration Statemensadid other transaction documents,
corporate documents and records of the Companiel,certificates of public officials and such othsmiters as we have deemed necesse
appropriate for purposes of this opinion.

Our opinion is based upon existing federal incoaxelaws, regulations, administrative pronouncemeantsjudicial decisions. All such
authorities are subject to change, either prospalgtor retroactively. No assurance can be provaetb the effect of any such change upon
our opinion.

The opinion set forth herein has no binding effecthe Internal Revenue Service or the courts. $¢éar@nce can be given that, if the matter
were contested, a court would agree with the opisit forth herein.

Based upon the foregoing, we advise you that inopimion, except as to factual matters and subbgettie qualifications and limitations set
out in the Prospectus, the statements containtgkiRrospectus under the caption "Material UnitedeS Tax Consequences of the Exchange
Offer" fairly summarize the material United Statederal income tax consequences of an investmeaheiftxchange Notes.

In giving the foregoing opinion, we express no aminother than as to the federal income tax lathefUnited States of Americ



We hereby consent to the filing of this opinioraaisexhibit to the Registration Statement relatmthe Exchange Offer. We also consent to
the reference to our firm under the caption "Maitenited States Tax Consequences of the Exchaffge' @ the Prospectus contained in
such Registration Statement.

Our opinion is rendered as of the date hereof am@sgume no obligation to advise you of changésiiror fact (or the effect thereof on the
opinions expressed herein) that hereafter may doroar attention.

This opinion is rendered solely for your informatim connection with the above-mentioned transaciiod may not be delivered or quoted to
any other person or relied upon for any other psepeithout our prior written consent, except as/jated above.

Very truly yours,

/sl Bass, Berry & Sims PLC



1996

Income before income taxes $141,546
Add: fixed charges 30,332
Adjusted Earnings $171,878
Fixed Charges:
Interest Expense $ 7,361
Amortization of debt expenses 53
Portion of rental expense deemed to be

the equivalent of interest 22,918
Total Fixed Charges $ 30,332

Ratio of Earnings to Fixed Charges 5.7

EXHIBIT 12.1

DOLLAR GENERAL CORPORATION
RATIO OF EARNINGS TO FIXED CHARGES

Fiscal Year Ended January,

1997 1998 1999 200

(Amounts in thousands, except ratio data)
$185,017 $231,779  $280,915 $344,
33,739 32,019 46,722 55,

$218,756 $263,798  $327,637  $399,

Three Months
Ended April,

145 $289,479 $356,679
147 49,517 58,868

292  $338,996 $415,547

$ 4659 $ 3764 $ 8349 $ 5,
82 43 75

28,998 28,212 38,297 49,

$33,739 $32,019 $46,722 $55,

157 $ 8,289 $ 5,556
207 73 255

783 41,155 53,057

147 $49,517 $58,868

6.5x 8.2x 7.0x

7.2x 6.8x 7.1x



EXHIBIT 23.2
CONSENT OF DELOITTE & TOUCHE LLP

We consent to the incorporation by reference is Registration Statement of Dollar General Corponadbn Form S-4 of our report dated
February 22, 2000, appearing in the Annual Repoffarm 10-K/A of Dollar General Corporation for thear ended January 28, 2000 and
the reference to us under the heading "Expert#igrProspectus, which is part of this RegistraBtatement.

Nashville, Tennesse

July 28, 200(



EXHIBIT 25.1

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORMT-1
STATEMENT OF ELIGIBILITY AND QUALIFICATION
UNDER THE TRUST INDENTURE ACT OF 1939, AS AMENDED,
OF A CORPORATION DESIGNATED TO ACT AS TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY
OF A TRUSTEE PURSUANT TO SECTION 305 (B) (2)
FIRST UNION NATIONAL BANK
(Exact name of Trustee as specified in its charter)

150 4TH AVENUE NORTH 372 19 22-1147033
NASHVILLE, TENNESSEE (zi p (I.R.S. Employer Identification No.)
(Address of principal executive office) Cod e)

SUSAN K. BAKER
FIRST UNION NATIONAL BANK
150 4TH AVENUE NORTH
NASHVILLE, TENNESSEE 37219
(615) 251-9286
(Name, Address and Telephone Number of Agent foviGe)

DOLLAR GENERAL CORPORATION
(Exact name of obligor as specified in its charter)

TENNESSEE 61-0 502302
(State or other jurisdiction of (IRS Employer Id entification No.)
incorporation or organization)

DOLLAR GENERAL CORPORATION
100 MISSION RIDGE
GOODLETTSVILLE, TN 37072-2170

(615)855-4000

(Name, address, including zip code, and telephoneber, including area code, of principal executffeces)

8 5/8% NOTES DUE JUNE 15, 2010
(Title of the indenture securitie



1. GENERAL INFORMATION.
(a) The following are the names and addressesabf @@amining or supervising authority to which Trrastee is subject:
The Comptroller of the Currency, Washington, D.C.
Federal Reserve Bank of Atlanta, Georgia.
Federal Deposit Insurance Corporation, WashingtonpD.C.
Securities and Exchange Commission, Division of kdaRegulation, Washington, D.C.
(b) The Trustee is authorized to exercise corpdragt powers.
2. AFFILIATIONS WITH OBLIGOR.
The obligor is not an affiliate of the Trustee.

3.-14. BECAUSE THE OBLIGOR IS NOT IN DEFAULT ON ANSECURITIES ISSUED UNDER INDENTURES UNDER WHICH THE
APPLICANT IS TRUSTEE, ITEMS 3 THROUGH 14 ARE NOT RBEJIRED HEREIN.

15. FOREIGN TRUSTEE.
Not applicable
16. LIST OF EXHIBITS.

(1) Articles of Association of the Trustee as noveffect. (See Exhibit 1 of the Form T-1 filed ionmection with Registration Statement No.
333-31863, which is incorporated herein by refeegnc

(2) Certificate of Authority of the Trustee to corante business. (See Exhibit 2 of the Form T-1 filecbnnection with Registration
Statement No. 333-31863, which is incorporatedihdrg reference)

(3) Authorization of the Trustee to exercise cogpertrust powers. Incorporated in Exhibit (4).

(4) By-Laws of the Trustee, as amended, to dage Ekhibit 4 of the Form T-1 filed in connectiorthvRegistration Statement No.333-
31863, which is incorporated herein by reference)

(5) Not applicable.
(6) Consent by the Trustee required by Sectiont32df(the Trust Indenture Act of 1939. IncludedRage 5 of this Form T-1 Statement.

(7) Most recent report of condition of the Trustg&ee Exhibit 7 of the Form T-1 filed in connectiwith Registration Statement No. 333-
31863, which is incorporated herein by reference)

(8) Not applicable.

(9) Not applicable.



SIGNATURE

Pursuant to the requirements of the Trust Indenfuteof 1939, as amended, the Trustee, FIRST UNNDWNIONAL BANK, a national
banking association organized and existing undetatvs of the United States of America, has dulysed this statement of eligibility and
qualification to be signed on its behalf by the ersijned, thereunto duly authorized, all in they @it Nashville, and State of Tennessee or
31st day of July, 2000.

FIRST UNION NATIONAL BANK
(Trustee)

BY: /s/ Susan K. Baker

Susan K. Baker
Vi ce President
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CONSENT OF TRUSTEE

Under section 321(b) of the Trust Indenture Ac1889 and in connection with the proposed issuahbttes of DOLLAR GENERAL
CORPORATION, First Union National Bank, as the Teasherein named, hereby consents that reportsaafiaations of said Trustee by
Federal, State, Territorial or District authoriti|may be furnished by such authorities to the Sdearand Exchange Commission upon req

therefor.

FIRST UNION NATIONAL BANK

BY: /s/ Susan K. Baker

Susan K. Baker
Vi ce President

Dat ed:
July 31, 2000



EXHIBIT 99.1
LETTER OF TRANSMITTAL

DOLLAR GENERAL CORPORATION
OFFER TO EXCHANGE ITS
8 5/8% EXCHANGE NOTES DUE JUNE 15, 2010
(REGISTERED UNDER THE SECURITIES ACT OF 1933)

FOR ANY AND ALL OF ITS OUTSTANDING
8 5/8% NOTES DUE JUNE 15, 2010

PURSUANT TO THE PROSPECTUS DATED , 2000
THE EXCHANGE OFFER AND WITHDRAWAL RIGHTS WILL EXPIR  E AT 5:00 P.M., NEW YORK
CITY TIME, ON , UNLESS THE OFFER IS EXTENDED.

THE EXCHANGE AGENT FOR THE EXCHANGE OFFER IS:
FIRST UNION NATIONAL BANK

By Registered or Certified Mail, or by Overnight or Hand Delivery:
First Union National Bank First Uni on National Bank
150 Fourth Avenue North 40B road Street
2(nd) Floor or S uite 550
Nashville, TN 37219 New Yo rk, NY 10004
Attention: Susan K. Baker Attention : Susan K. Baker

To Confirm by Telephone or for Information:

(615) 251-9286
Facsimile Transmissions:
(615) 251-9364

DELIVERY OF THIS LETTER OF TRANSMITTAL TO AN ADDRES OTHER THAN AS SET FORTH ABOVE OR TRANSMISSION
OF THIS LETTER OF TRANSMITTAL VIA FACSIMILE TO A NWBER OTHER THAN AS SET FORTH ABOVE DOES NOT
CONSTITUTE A VALID DELIVERY.

THE INSTRUCTIONS CONTAINED HEREIN SHOULD BE READ CA REFULLY BEFORE THIS
LETTER OF TRANSMITTAL IS COMPLETED.
Capitalized terms used but not defined herein $teale the same meaning given them in the Prospéatidefined below).

This Letter of Transmittal is to be completed bydeos of Old Notes (as defined below) if Old Notes to be forwarded herewith. If tenders
of Old Notes are to be made by book-entry transfen account maintained by First Union NationahlBéhe "Exchange Agent") at The
Depository Trust Company ("DTC") pursuant to thegadures set forth in "The Exchange Offer -- BoaoitrE Transfer” in the Prospectus
and in accordance with the Automated Tender Offegiam ("ATOP") established by DTC, a tenderingdieolwill become bound by the
terms and conditions hereof in accordance wittptieeedures established under ATOP.

Holders of Old Notes whose certificates (the "iedtes") for such Old Notes are not immediatelgikable or who cannot deliver their
certificates and all other required documents &oHERchange Agent on or prior to the expiration datedefined in the Prospectus) or who
cannot complete the procedures for book-entry feairmm a timely basis, must tender their Old N@esording to the guaranteed delivery
procedures set forth in "The Exchange Offer -- @oteed Delivery Procedures" in the Prospectus. ISEERUCTION 1.

DELIVERY OF DOCUMENTS TO DTC IN ACCORDANCE WITH ITPROCEDURES DOES NOT CONSTITUTE DELIVERY TO THE
EXCHANGE AGENT.



NOTE: SIGNATURES MUST BE PROVIDED BELOW
PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY

ALL TENDERING HOLDERS COMPLETE THIS BOX:

DESCRIPT

NAME(S) AND ADDRESS(ES) OF REGISTERED HOLDER(S)

(PLEASE FILL IN, IF BLANK)

* Need not be completed by book-entry holders.
** Old Notes may be tendered in whole or in part i
Notes held shall be deemed tendered unless a le

ION OF OLD NOTES TENDERED

OLD NOTES TENDERED
(ATTACH ADDITIONAL LIST IF NECESSAR

PRI

CERTIFICATE PRINCIPAL AMOUNT  OL
NUMBER(S)* OF OLD NOTES*  (IF
TOTAL AMOUNT

TENDERED

n denominations of $1,000 and integral multiples th
sser number is specified in this column.

(BOXES BELOW TO BE CHECKED BY ELIGIBLE INSTITUTION®NLY)

[] CHECK HERE IF TENDERED OLD NOTES ARE BEING DEL  IVERED BY
BOOK-ENTRY TRANSFER MADE TO THE ACCOUNT MAINTA INED BY THE
EXCHANGE AGENT WITH DTC AND COMPLETE THE FOLLO WING:

Name of Tendering Institution

DTC Account Number

Transaction Cod

e Number

[] CHECK HERE AND ENCLOSE A PHOTOCOPY OF THE NOTI CE OF
GUARANTEED DELIVERY IF TENDERED OLD NOTES ARE  BEING
DELIVERED PURSUANT TO A NOTICE OF GUARANTEED D ELIVERY
PREVIOUSLY SENT TO THE EXCHANGE AGENT AND COMP LETE THE

FOLLOWING:

Name(s) of Registered Holder(s)

Window Ticket Number (if any)

Date of Execution of Notice of Guaranteed Deli

Name of Institution which Guaranteed Delivery

If Guaranteed Delivery is to be made By Book-E

Name of Tendering Institution

DTC Account Number
Transaction Cod

e Number

NCIPAL AMOUNT OF
D NOTES TENDERED
LESS THAN ALL)**



(1

CHECK HERE IF TENDERED BY BOOK-ENTRY TRANSFER  AND
NON-EXCHANGED OLD NOTES ARE TO BE RETURNED BY CREDITING THE
DTC ACCOUNT NUMBER SET FORTH ABOVE.

CHECK HERE IF YOU ARE A BROKER-DEALER WHO ACQU IRED THE OLD
NOTES FOR ITS OWN ACCOUNT AS A RESULT OF MARKE T MAKING OR

OTHER TRADING ACTIVITIES (A "PARTICIPATING BRO KER-DEALER")
AND WISH TO RECEIVE 10 ADDITIONAL COPIES OF TH E PROSPECTUS
AND 10 COPIES OF ANY AMENDMENTS OR SUPPLEMENTS THERETO.
Name:

Address:




Ladies and Gentlemen:

The undersigned hereby tenders to Dollar Genergid@@ation, a Tennessee corporation (the "Compatiyg)principal amount of the
Company's 8 5/8% Notes due June 15, 2010 (the Notds") specified above in exchange for a like aggte principal amount of the
Company's 8 5/8% Exchange Notes due June 15, 2040New Notes"), upon the terms and subject tacthelitions set forth in the
Prospectus dated , 2000 (as the same may be amensiepplemented from time to time, the "Prospégtusceipt of which is acknowledge
and in this Letter of Transmittal (which, togetiéth the Prospectus, constitute the "Exchange Offéhe Exchange Offer has been
registered under the Securities Act of 1933, asnaiee (the "Securities Act").

Subject to and effective upon the acceptance fonaxge of all or any portion of the Old Notes terdeénerewith in accordance with the te
and conditions of the Exchange Offer (includingh# Exchange Offer is extended or amended, tiestand conditions of any such exten:
or amendment), the undersigned hereby sells, asaiyth transfers to or upon the order of the Compdimight, title and interest in and to
such Old Notes as are being tendered herewithumtersigned hereby irrevocably constitutes and iappthe Exchange Agent as its agent
and attorney-in-fact (with full knowledge that thgchange Agent is also acting as agent of the Cagnjpaconnection with the Exchange
Offer) with respect to the tendered Old Notes, withpower of substitution (such power of attorreging deemed to be an irrevocable power
coupled with an interest), subject only to the righwithdrawal described in the Prospectus, taélver certificates for Old Notes to the
Company together with all accompanying evidencesamisfer and authenticity to, or upon the ordetltd Company, upon receipt by the
Exchange Agent, as the undersigned's agent, deeNotes to be issued in exchange for such Ol@#dti) present certificates for such
Old Notes for transfer, and to transfer the Olddsain the books of the Company, and (iii) recedralie account of the Company all bene
and otherwise exercise all rights of beneficial evghip of such Old Notes, all in accordance wightdrms and conditions of the Exchange
Offer.

THE UNDERSIGNED HEREBY REPRESENTS AND WARRANTS THATHE UNDERSIGNED HAS FULL POWER AND
AUTHORITY TO TENDER, EXCHANGE, SELL, ASSIGN AND TRASFER THE OLD NOTES TENDERED HEREBY AND THAT,
WHEN THE SAME ARE ACCEPTED FOR EXCHANGE, THE COMPANNILL ACQUIRE GOOD, MARKETABLE AND
UNENCUMBERED TITLE THERETO, FREE AND CLEAR OF ALLIENS, RESTRICTIONS, CHARGES AND ENCUMBRANCES,
AND THAT THE OLD NOTES TENDERED HEREBY ARE NOT SUBZT TO ANY ADVERSE CLAIMS OR PROXIES. THE
UNDERSIGNED WILL, UPON REQUEST, EXECUTE AND DELIVERNY ADDITIONAL DOCUMENTS DEEMED BY THE
COMPANY OR THE EXCHANGE AGENT TO BE NECESSARY OR BERABLE TO COMPLETE THE EXCHANGE, ASSIGNMENT
AND TRANSFER OF THE OLD NOTES TENDERED HEREBY, ANLHE UNDERSIGNED WILL COMPLY WITH ITS

OBLIGATIONS UNDER THE REGISTRATION RIGHTS AGREEMENTHE UNDERSIGNED HAS READ AND AGREES TO ALL OF
THE TERMS OF THE EXCHANGE OFFER.

The name(s) and address(es) of the registeredr®ladé the Old Notes tendered hereby should b&tguiabove, if they are not already set
forth above, as they appear on the certificateesgmting such Old Notes. The certificate numben(s) the Old Notes that the undersigned
wishes to tender should be indicated in the appatgboxes above.

If any tendered Old Notes are not exchanged puttaahe Exchange Offer for any reason, or if fiedtes are submitted for more Old Notes
than are tendered or accepted for exchange, catéf for such unaccepted or nonexchanged Old Matdse returned (or, in the case of Old
Notes tendered by bo-entry transfer, such Old Notes will be crediteéivaccount maintained at DTC), without expendbedendering
holder, promptly following the expiration or termation of the Exchange Offer.

The undersigned understands that tenders of OlddNmirsuant to any one of the procedures desanbdddhe Exchange Offer--Procedures
for Tendering" in the Prospectus and in the instoms hereto will, upon the Company's acceptanceXohange of such tendered Old Notes,
constitute a binding agreement between the undadignd the Company upon the terms and subjelsetoanditions of the Exchange Offer.
In all cases in which a Participant elects to attiegp Exchange Offer by transmitting an expressiaakedgment in accordance with the
established ATOP procedures, such Participant beadound by all of the terms and conditions dof ttetter of Transmittal. The undersigned
recognizes that, under certain circumstances st ifothe Prospectus, the Company may not be redjtid accept for exchange any of the
Old Notes tendered hereby.



Unless otherwise indicated herein in the box exttitlSpecial Issuance Instructions" below, the widaed hereby directs that the New Notes
be issued in the name(s) of the undersigned dhgirtase of a book-entry transfer of Old Noteg, hah New Notes be credited to the
account indicated above maintained at DTC. If ayghlie, substitute certificates representing OldeNaiot exchanged or not accepted for
exchange will be issued to the undersigned ohéncase of a book-entry transfer of Old Notes, bélicredited to the account indicated above
maintained at DTC. Similarly, unless otherwise gadéd under "Special Delivery Instructions," pledskver New Notes to the undersigne
the address shown below the undersigned's signature

By tendering Old Notes and executing, or othernbiseoming bound by, this letter of transmittal, timelersigned hereby represents and as
that

(i) any New Notes to be received by the undersigaretheing acquired in the ordinary course of iisiess,

(i) the undersigned has no arrangement or undedstg with any person to participate in a distribnt(within the meaning of the Securities
Act) of such New Notes.

(iii) the undersigned is not an "affiliate" of t@@mpany,

(iv) if the undersigned is not a broker-dealer, tihelersigned is not engaged in, and does not intebd engaged in, the distribution of the
new Notes, and

(v) if the undersigned is a broker-dealer, the usigeed is acquiring the new Notes for its own aetdn exchange for the old Notes that it
acquired as a result of market making activitiestber trading activities and that the undersignéddeliver a prospectus in connection with
any resale of the new Notes.

The undersigned also acknowledges that this Exeéh@ifgr is being made in reliance on interpretatiby the staff of the Securities and
Exchange Commission (the "SEC"), as set forth iaction letters issued to third parties, that iatks that the New Notes issued in exchange
for the Old Notes pursuant to the Exchange Offey bwoffered for resale, resold and otherwise feared by holders thereof (other than any
such holder that is an "affiliate" of the Companighin the meaning of Rule 405 under the Securitie§ without compliance with the
registration and prospectus delivery provisionthefSecurities Act, if such New Notes are acquiinethe ordinary course of such holders'
business and such holders have no arrangemenamytperson to participate in the distribution offstNew Notes. However, the SEC has
considered the Exchange Offer in the context af-action letter, and there can be no assurancehteataff of the SEC would make a sim
determination with respect to the Exchange Offdnather circumstances. If any holder of Old Nagean affiliate of the Company or is
engaged in, or intends to engage in or has anpgeraent or understanding with any person to pp#teiin, the distribution of the New
Notes to be acquired pursuant to the Exchange Gifieh holder (i) cannot rely on the applicableiiptetations of the staff of the SEC anc
must comply with the registration and prospectuey requirements of the Securities Act in cortr@twith any resale transaction.

The Company has agreed that, subject to the poma&sif the Registration Rights Agreement, the proBfs, as it may be amended or
supplemented from time to time, may be used byrécjzating broker-dealer (as defined below) in ection with resales of New Notes
received in exchange for Old Notes, where suchNoitks were acquired by such participating brokedetefor its own account as a result of
market-making activities or other trading activitiéor a period ending 180 days after the expirmatiate (subject to extension under certain
limited circumstances) or, if earlier, when all sud¢ew Notes have been disposed of by such particgphroker-dealer. In that regard, each
broker dealer who acquired Old Notes for its owooant as a result of market-making or other tradictivities (a "participating broker-
dealer"), by tendering such Old Notes and executingtherwise becoming bound by, this letter ahtmittal, agrees that, upon receipt of
notice from the Company of the occurrence of argnéwer the discovery of any fact which makes aayeshent contained in the prospectus
untrue in any material respect or which causeptbspectus to omit to state a material fact necgssarder to make the statements
contained therein, in light of the circumstancedarwhich they were made, not misleading or ofabeurrence of certain other events
specified in the Registration Rights Agreementhsparticipating broker-dealer will suspend the sdlBlew Notes pursuant to the prospectus
until the Company has amended or supplementedrtsp@ctus to correct such misstatement or omissidrhas furnished copies of the
amended or supplemented prospectus to the pattigdarokerdealer or the Company has given notice that theecfahe New Notes may |
resumed, as the case may be. If the Company gimésritice to suspend the sale of the New Notabaill extend the 180-day period
referred to above during which participating breklealers are entitled to use the prospectus inestian with the resale of New Notes by the
number of days during the period from and includimg date of the giving of such notice to and idaig the date when participating broker-
dealers shall have received copies of the suppleder amended prospectus necessary to permiesesithe New Notes or to and includ
the date on which the Company has given noticettimasale of New Notes may be resumed, as thencagde.
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All authority herein conferred or agreed to be eordd in this Letter of Transmittal shall survivie tdeath or incapacity of the undersigned
and any obligation of the undersigned hereunddt Ba@inding upon the heirs, executors, administsg personal representatives, trustees in
bankruptcy, legal representatives, successors sigres of the undersigned. Except as stated iRtbgpectus, this tender is irrevocable.

HOLDER(S) SIGN HERE
(SEE INSTRUCTIONS 2, 5 AND 6)

(NOTE: SIGNATURE(S) MUST BE GUARANTEED IF REQUIREBY INSTRUCTION 2)

Must be signed by registered holder(s) exactlyamse(s) appear(s) on certificate(s) for the Old Bdtereby tendered or on a security posi
listing, or by any person(s) authorized to becongeregistered holder(s) by endorsements and dodsartransmitted herewith. If signature is
by an attorney-in-fact, executor, administratasstee, guardian, officer of a corporation or ano#eting in a fiduciary or representative
capacity, please set forth the signer's full tillee Instruction 5.

(SIGNATURE(S) OF HOLDER(S))

Date
, 2000
Name(s)
(PLEASE PRINT)
Capacity
(INCLUDE FULL TITLE)
Address:

(INCLUDE ZIP CODE)

Area Code and Telephone Number

(TAX IDENTIFICATION OR SOCIAL SECURITY NUMBER(S))

GUARANTEE OF SIGNATURE(S)
(SEE INSTRUCTIONS 2 AND 5)

Authorized Signature

Name
(PLEASE PRINT)
Date
, 2000
Capacity or Title

Name of Firm

Address

(INCLUDE ZIP CODE)

Area Code and Telephone Numbe






SPECIAL ISSUANCE INSTRUCTIONS
(SEE INSTRUCTIONS 1, 5, AND 6)

To be completed ONLY if the New Notes are to bedskin the name of someone other than the registesieler of the Old Notes whose
name(s) appear(s) above.

Issue New Notes to:

Name
(PLEASE PRINT)

Address

(INCLUDE ZIP CODE)

(TAX IDENTIFICATION OR SOCIAL SECURITY NUMBER)

SPECIAL DELIVERY INSTRUCTIONS
(SEE INSTRUCTIONS 1, 5, AND 6

To be completed ONLY if the New Notes are to ba sesomeone other than the holder of the Old Netesse name(s) appear(s) above, or
to such registered holder(s) at an address othartttat shown above.

Mail New Notes to:

Name
(PLEASE PRINT)

Address

(INCLUDE ZIP CODE)

(TAX IDENTIFICATION OR SOCIAL SECURITY NUMBER)




INSTRUCTIONS
FORMING PART OF THE TERMS AND CONDITIONS OF THE EXC HANGE OFFER

1. DELIVERY OF LETTER OF TRANSMITTAL AND CERTIFICAES; GUARANTEED DELIVERY PROCEDURES. This Letter of
Transmittal is to be completed if certificates srée forwarded herewith. If tenders are to be npadsuant to the procedures for tender by
book-entry transfer set forth in "The Exchange ©ffeBook-Entry Transfer" in the Prospectus anddgordance with ATOP established by
DTC, a tendering holder will become bound by threxteand conditions hereof in accordance with tleguures established under ATOP.
Certificates, or timely confirmation of a boakiry transfer of such Old Notes into the Exchafigent's account at DTC, as well as this Le
of Transmittal (or facsimile thereof), if requirqutpoperly completed and duly executed, with anyiegl signature guarantees, must be
received by the Exchange Agent at one of its addseset forth herein on or prior to the expiratate. Old Notes may be tendered in whole
or in part in the principal amount of $1,000 anggral multiples of $1,000.

Holders who wish to tender their Old Notes andvfipse Old Notes are not immediately available ipmfo cannot deliver their Old Notes
and this Letter of Transmittal to the Exchange Agemor prior to the expiration date or (iii) wharsiot complete the procedures for delivery
by book-entry transfer on a timely basis, may terhleir Old Notes by properly completing and dukgeuting a Notice of Guaranteed
Delivery pursuant to the guaranteed delivery praces set forth in "The Exchange Offer -- Guarant@elivery Procedures” in the
Prospectus. Pursuant to such procedures: (i) smdet must be made by or through an Eligible lustih (as defined below); (ii) a properly
completed and duly executed Letter of Transmitiafécsimile) thereof and Notice of Guaranteed @#ly, substantially in the form made
available by the Company, must be received by tteh&nge Agent on or prior to the expiration date] a

(iii) the certificates (or a book-entry confirmati¢as defined in the Prospectus)) representingatlered Old Notes, in proper form for
transfer, must be received by the Exchange Agetiimihree New York Stock Exchange trading daysrafte date of execution of such
Notice of Guaranteed Delivery, all as providedTié& Exchange Offe-- Guaranteed Delivery Procedures” in the Prosgectu

The Notice of Guaranteed Delivery may be delivdrgdhand or transmitted by telegram, telex, facgroil mail to the Exchange Agent, and
must include a guarantee by an Eligible Instituiiothe form set forth in such Notice. For Old Neote be properly tendered pursuant to the
guaranteed delivery procedure, the Exchange Agest neceive a Notice of Guaranteed Delivery onrarpo the expiration date. As used
herein and in the Prospectus, "Eligible Institutioreans a firm which is a member of a registerdibnal securities exchange or a member of
the National Association of Securities Dealers, brca commercial bank or trust company havingféineoor correspondent in the United
States.

THE METHOD OF DELIVERY OF OLD NOTES, THIS LETTER OFRANSMITTAL AND ALL OTHER REQUIRED DOCUMENTS IS
AT THE ELECTION AND RISK OF THE TENDERING HOLDERH SUCH DELIVERY IS BY MAIL, IT IS RECOMMENDED THAT
REGISTERED MAIL WITH RETURN RECEIPT REQUESTED, PRBERLY INSURED, BE USED. IN ALL CASES, SUFFICIENT TI
SHOULD BE ALLOWED TO ASSURE TIMELY DELIVERY. NO LETERS OF TRANSMITTAL OR OLD NOTES SHOULD BE SENT
TO THE COMPANY.

The Company will not accept any alternative, candél or contingent tenders. Each tendering hololgexecution of a Letter of Transmittal
(or facsimile thereof), or any Agent's Messagadn thereof, waives any right to receive any notitthe acceptance of such tender.

2. GUARANTEE OF SIGNATURES. No signature guarardaehis Letter of Transmittal is required if;

(i) this Letter of Transmittal is signed by the istgred holder (which term, for purposes of thiswtoent, shall include any participant in DTC
whose name appears on a security position lissntp@ owner of the Old Notes) of Old Notes tendére@with, unless such holder(s) has
completed either the box entitled "Special Issudnstuctions" or the box entitled "Special Deliyénstructions" above, or

(i) such Old Notes are tendered for the accoura fifim that is an Eligible Institution.
In all other cases, an Eligible Institution mustgantee the signature(s) on this Letter of Trartainee Instruction 5.
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3. INADEQUATE SPACE. If the space provided in thextzaptioned "Description of Old Notes" is inadetgshe certificate number(s)
and/or the principal amount of Old Notes and ameptequired information should be listed on a smpasigned schedule which is attache
this Letter of Transmittal.

4. PARTIAL TENDERS AND WITHDRAWAL RIGHTS. Tenders @Id Notes will be accepted only in the principahount of $1,000 and
integral multiples thereof. If less than all thedotes evidenced by any certificate submitted@ise tendered, fill in the principal amount
Old Notes which are to be tendered in the boxlertitPrincipal Amount of Old Notes Tendered (ifdgban all)." In such case, new
certificate(s) for the remainder of the Old Noteattwere evidenced by your old certificate(s) willy be sent to the holder of the Old Note,
promptly after the expiration date. All Old Notepresented by certificates delivered to the Exchakgent will be deemed to have been
tendered unless otherwise indicated.

Except as otherwise provided herein, tenders ofMaites may be withdrawn at any time on or priothi® expiration date. In order for a
withdrawal to be effective on or prior to that tingewritten notice of withdrawal must be timely eaed by the Exchange Agent at one of its
addresses set forth above or in the Prospectus jomoo to the expiration date. Any such noticenathdrawal must specify the name of the
person who tendered the Old Notes to be withdrasemtify the Old Notes to be withdrawn (includirtgetprincipal amount of such Old
Notes) and (where certificates for Old Notes haserbtransmitted) specify the name in which suchMltes are registered, if different frc
that of the withdrawing holder. If certificates fine Old Notes have been delivered or otherwisatifiled to the Exchange Agent, then prio
the release of such certificates, the withdrawiolgiér must submit the serial numbers of the padiccertificates for the Old Notes to be
withdrawn and a signed notice of withdrawal withrgtures guaranteed by an Eligible Institutionesslsuch holder is an Eligible Institution.
If Old Notes have been tendered pursuant to theepiures for book-entry transfer set forth in thespectus under "The Exchange Offer --
Book-Entry Transfer," any notice of withdrawal msgecify the name and number of the account at @& credited with the withdrawal
of Old Notes and otherwise comply with the procedwf such facility. Old Notes properly withdrawilwot be deemed validly tendered -
purposes of the Exchange Offer, but may be reteddarany time on or prior to the expiration datéddlowing one of the procedures
described in the Prospectus under "The Exchange ©fProcedures for Tendering Old Notes."

All questions as to the validity, form and eligityil(including time of receipt) of such withdrawadtices will be determined by the Company,
whose determination shall be final and binding bparties. Any Old Notes which have been tenddoeagdxchange but which are not
exchanged for any reason will be returned to tHddrdhereof without cost to such holder (or, ia tase of Old Notes tendered by b@wkry
transfer into the Exchange Agent's account at DuiSymnt to the book-entry procedures describeldarPtospectus under "The Exchange
Offer -- Book-Entry Transfer" such Old Notes wik lsredited to an account maintained with DTC fer @d Notes) as soon as practicable
after withdrawal, rejection of tender or terminatiof the Exchange Offer.

5. SIGNATURES ON LETTER OF TRANSMITTAL, ASSIGNMENTSND ENDORSEMENTS. If this Letter of Transmittalsggned by
the registered holder(s) of the Old Notes tendberdby, the signature(s) must correspond exactly the name(s) as written on the face of
the certificate(s) without alteration, enlargemenany change whatsoever.

If any of the Old Notes tendered hereby are owrfedanrd by two or more joint owners, all such ovenmust sign this Letter of Transmittal.

If any tendered Old Notes are registered in difierames on several certificates, it will be neapsto complete, sign and submit as many
separate Letters of Transmittal (or facsimilesebéras there are different registrations of ciedies.

If this Letter of Transmittal or any certificatesgowers of attorney are signed by trustees, eresuadministrators, guardians, attorneys-in-
fact, officers of corporations or others actingifiduciary or representative capacity, such pegstmuld so indicate when signing and, un
waived by the Company, proper evidence satisfadtotiie Company of such persons' authority to sonast be submitted.

When this Letter of Transmittal is signed by thgistered holder(s) of the Old Notes listed andgraitted hereby, no endorsement(s) of
certificate(s) or written instrument or instrumeafgransfer or exchange are required unless NetedNare to be issued in the name of a
person other than the registered holder(s). Sigagtuon such



certificate(s) or written instrument or instrumeafdransfer or exchange must be guaranteed byligiblE Institution.

If this Letter of Transmittal is signed by a persher than the registered holder(s) of the OldeNdisted, the certificates must be endorse
accompanied by a written instrument or instrumefitsansfer or exchange, in satisfactory form aseined by the Company in its sole
discretion and executed by the registered holdan®ither case signed exactly as the name or s@fhe registered holder(s) appear(s) on
the certificates. Signatures on such certificatesrdten instrument or instruments of transfeegchange must be guaranteed by an Eligible
Institution.

6. SPECIAL ISSUANCE AND DELIVERY INSTRUCTIONS. If &v Notes are to be issued in the name of a pettben than the signer of
this Letter of Transmittal, or if New Notes arebi® sent to someone other than the signer of thierLef Transmittal or to an address other
than that shown above, the appropriate boxes sri#ier of Transmittal should be completed. Ciedtes for Old Notes not exchanged will
be returned by mail or, if tendered by book-entansfer, by crediting the account indicated aboa@ntained at DTC. See Instruction 4.

7. IRREGULARITIES. The Company will determine, t8 sole discretion, all questions as to the foratidity, eligibility (including time of
receipt) and acceptance for exchange of any tesfdetd Notes, which determination shall be finatldninding. The Company reserves the
absolute right to reject any and all tenders of pagicular Old Notes not properly tendered orabaccept any particular Old Notes which
acceptance might, in the judgment of the Comparifsaounsel, be unlawful. The Company also resettve absolute right, in its sole
discretion, to waive any defects or irregulariteconditions of the Exchange Offer as to any paldir Old Notes either before or after the
expiration date (including the right to waive theligibility of any holder who seeks to tender ®ldtes in the Exchange Offer). The
interpretation of the terms and conditions of tkkelange Offer as to any particular Old Notes eitiefore or after the expiration date
(including the Letter of Transmittal and the instians thereto) by the Company shall be final aindling on all parties. Unless waived, any
defects or irregularities in connection with theder of Old Notes for exchange must be cured wihich reasonable period of time as the
Company shall determine. Neither the Company, tteh&nge Agent nor any other person shall be unaedaty to give notification of any
defect or irregularity with respect to any tende©td Notes for exchange, nor shall any of thenuireny liability for failure to give such
notification.

8. QUESTIONS, REQUESTS FOR ASSISTANCE AND ADDITIONAOPIES. Questions and requests for assistanceéomdirected to
the Exchange Agent at its address and telephonéewuset forth on the front of this Letter of Traritsah. Additional copies of the Prospect
the Notice of Guaranteed Delivery and the LetteFrainsmittal may be obtained from the Exchange Agefrom your broker, dealer,
commercial bank, trust company or other nominee.

9. LOST, DESTROYED OR STOLEN CERTIFICATES. If angrtificate(s) representing Old Notes have been testroyed or stolen, the
holder should promptly notify the Exchange AgerteTolder will then be instructed as to the stbpsnust be taken in order to replace the
certificate(s). This Letter of Transmittal and tehdocuments cannot be processed until the proegdior replacing lost, destroyed or stolen
certificate(s) have been followed.

10. SECURITY TRANSFER TAXES. Holders who tenderiti@d Notes for exchange will not be obligatedbty any transfer taxes in
connection therewith, except that holders who ugtthe Company to register New Notes in the nahwe cequest that Old Notes not
tendered or not accepted in the Exchange Offeeteturned to, a person other than the registersteting holder will be responsible for the
payment of any applicable transfer tax thereon.

IMPORTANT: THIS LETTER OF TRANSMITTAL (OR FACSIMILE =~ THEREOF), OR AN AGENT'S
MESSAGE IN LIEU THEREOF, AND ALL OTHER REQUIRED DOC UMENTS MUST BE RECEIVED BY
THE EXCHANGE AGENT ON OR PRIOR TO THE EXPIRATION DA TE.
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EXHIBIT 99.2
NOTICE OF GUARANTEED DELIVERY
FOR TENDER OF

8 5/8% NOTES DUE JUNE 15, 2010
OF
DOLLAR GENERAL CORPORATION

This Notice of Guaranteed Delivery or one subsgdlgtequivalent hereto must be used to accept gohdhge Offer (as defined below) if (i)
certificates for the Company's (as defined below)8%6 Notes due June 15, 2010 (the "Old Notes"hatémmediately available, (ii) Old
Notes, the Letter of Transmittal and any other doents required by the Letter of Transmittal carbwtlelivered to First Union Nation
Bank (the "Exchange Agent") on or prior to the Eapion Date (as defined in the Prospectus refawduklow) or (iii) the procedures for
book-entry transfer cannot be completed on a tirbakis. This Notice of Guaranteed Delivery may élevdred by hand or sent by facsimile
transmission, overnight courier, telex, telegranmail to the Exchange Agent. See "The ExchangerGfféuaranteed Delivery Procedures”
in the Prospectus dated , 2000 (which, togethdr thi¢ related Letter of Transmittal, constitutes 'tixchange Offer") of Dollar General
Corporation, a Tennessee corporation (the "Company"

The Exchange Agent for the Exchange Offer is:

FIRST UNION NATIONAL BANK

By Registered or Certified Mail, or by Overnight o r Hand Delivery:
First Union National Bank First U nion National Bank
150 Fourth Avenue North 40 Broad Street
2(nd) Floor or Suite 550
Nashville, TN 37219 New York, NY 10004
Attention: Susan K. Baker Attenti on: Susan K. Baker

To Confirm by Telephone or for Information:

(615) 251-9286
Facsimile Transmissions:
(615) 251-9364

DELIVERY OF THIS NOTICE OF GUARANTEED DELIVERY TO N ADDRESS OTHER THAN AS SET FORTH ABOVE OR
TRANSMISSION OF THIS NOTICE OF GUARANTEED DELIVERYIA A FACSIMILE TRANSMISSION TO A NUMBER OTHER
THAN AS SET FORTH ABOVE WILL NOT CONSTITUTE A VALIDDELIVERY.

THIS NOTICE OF GUARANTEED DELIVERY IS NOT TO BE USETO GUARANTEE SIGNATURES. IF A SIGNATURE ON A
LETTER OF TRANSMITTAL IS REQUIRED TO BE GUARANTEEBY AN "ELIGIBLE INSTITUTION" UNDER THE
INSTRUCTIONS THERETO, SUCH SIGNATURE GUARANTEE MUSAPPEAR IN THE APPLICABLE SPACE PROVIDED ON THE
LETTER OF TRANSMITTAL.



THE FOLLOWING GUARANTEE MUST BE COMPLETED

GUARANTEE OF DELIVERY
(NOT TO BE USED FOR SIGNATURE GUARANTEE)

The undersigned, a firm which is a member of asteged national securities exchange or a memhtedflational Association of Securities
Dealers, Inc. or a commercial bank or trust comgzaning an office or correspondent in the Uniteat&, hereby guarantees to deliver to the
Exchange Agent, at one of its addresses set fodhen either the certificates for all physicallpdered Old Notes, in proper form for transfer,
or confirmation of the book-entry transfer of si@ld Notes to the Exchange Agent's account at ThgoBitory Trust Company ("DTC"),
pursuant to the procedures for book-entry trarsdeforth in the Prospectus, in either case togetith any other documents required by the
Letter of Transmittal, within three New York StoEkchange trading days after the date of executidhi® Notice of Guaranteed Delivery.

The undersigned acknowledges that it must deliverQld Notes tendered hereby to the Exchange Agiginin the time period set forth abc
and that failure to do so could result in a finahtdss to the undersigned.

Name of Firm: -------mmemmmmmm e e

(AUTHORIZED SIGNATURE )

AdAress: -----mmmmmmmmm s e Title:
Name: ---mmmmmmmmmmemememmemmeeeeeee e
(ZIP CODE) (PLEASE TYPE OR PRINT )
Area Code and Telephone Number: ---------=--------- - DAte: ---mmmmmmmmmmmmmmemmeeeeeeee e

NOTE: DO NOT SEND OLD NOTES WITH THIS NOTICE OF GBRANTEED DELIVERY. ACTUAL SURRENDER OF OLD NOTE
MUST BE MADE PURSUANT TO, AND BE ACCOMPANIED BY, #AROPERLY COMPLETED AND FULLY EXECUTED LETTER
OF TRANSMITTAL AND ANY OTHER REQUIRED DOCUMENTS.
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EXHIBIT 99.3

OFFER TO EXCHANGE
8 5/8% EXCHANGE NOTES DUE JUNE 15, 2010
(REGISTERED UNDER THE SECURITIES ACT OF 1933)

FOR ANY AND ALL OUTSTANDING
8 5/8% NOTES DUE JUNE 15, 2010
OF

DOLLAR GENERAL CORPORATION

To Our Clients:

Enclosed is a Prospectus, dated , 2000, of Doksre@l Corporation, a Tennessee corporation (tbenfany"), and a related Letter of
Transmittal (which together constitute the "Exchea@jfer") relating to the offer by the Company teleange its 8 5/8% Exchange Notes due
June 15, 2010 (the "New Notes"), pursuant to aerioff) registered under the Securities Act of 1233amended (the "Securities Act"), for a
like principal amount of its issued and outstandrigf8% Notes due June 15, 2010 (the "OIld Notgsthuhe terms and subject to the
conditions set forth in the Exchange Offer.

Please note that the Exchange Offer will expirg:@0 p.m., New York City time, on , unless extended
The Exchange Offer is not conditioned upon any mimh number of Old Notes being tendered.

We are the holder of record and/or participanhibookentry transfer facility of Old Notes held by us faur account. A tender of such C
Notes can be made only by us as the record hofdiolparticipant in the bo-entry transfer facility and pursuant to your iostions. The
Letter of Transmittal is furnished to you for yanformation only and cannot be used by you to tei@ld Notes held by us for your account.

We request instructions as to whether you wislemaér any or all of the Old Notes held by us fauryaccount pursuant to the terms and
conditions of the Exchange Offer. We also request you confirm that we may on your behalf makert#presentations contained in the
Letter of Transmittal.

Pursuant to the Letter of Transmittal, each hotdeédld Notes will represent to the Company thati{@ holder is not an "affiliate" of the
Company, (i) any New Notes to be received by thlelér are being acquired in the ordinary coursisdfusiness, and (iii) the holder has no
arrangement or understanding with any person tiicfigate in a distribution (within the meaning betSecurities Act) of such New Notes. If
the tendering holder is a broker-dealer that weitlaive New Notes for its own account in exchang&id Notes, we will represent on behalf
of such broker-dealer that the Old Notes to be amgkd for the New Notes were acquired by it asaltref market-making activities or other
trading activities, and acknowledge on behalf ahshroker-dealer that it will deliver a prospeatuseting the requirements of the Securities
Act in connection with any resale of such New NoBsacknowledging that it will deliver and by dedring a prospectus meeting the
requirements of the Securities Act in connectiothwainy resale of such New Notes, such broker-déalest deemed to admit that it is an
"underwriter" within the meaning of the Securitfest.

Very truly yours,



EXHIBIT 99.4

OFFER TO EXCHANGE
8 5/8% EXCHANGE NOTES DUE JUNE 15, 2010
(REGISTERED UNDER THE SECURITIES ACT OF 1933)

FOR ANY AND ALL OUTSTANDING
8 5/8% NOTES DUE JUNE 15, 2010
OF

DOLLAR GENERAL CORPORATION

TO REGISTERED HOLDERS AND THE DEPOSITORY
TRUST COMPANY PARTICIPANTS:

Enclosed are the materials listed below relatintpéooffer by Dollar General Corporation, a Teneessorporation (the "Company"), to
exchange its 8 5/8% Exchange Notes due June 18, (@84 "New Notes"), pursuant to an offering regjistl under the Securities Act of 19
as amended (the "Securities Act"), for a like ppatamount of its issued and outstanding 8 5/8%ebldue June 15, 2010 (the "Old Notes")
upon the terms and subject to the conditions s#t fo the Company's Prospectus, dated , 2000ttencklated Letter of Transmittal (which
together constitute the "Exchange Offer").

Enclosed herewith are copies of the following doents:

1. Prospectus dated , 2000;

2. Letter of Transmittal;

3. Notice of Guaranteed Delivery;

4. Instruction to Registered Holder and/or Booksidtransfer Participant from Owner; and

5. Letter which may be sent to your clients for efaccount you hold Old Notes in your name or énrthme of your nominee, to accompany
the instruction form referred to above, for obtagsuch client's instruction with regard to Exchaffer.

We urge you to contact your clients promptly. Péeaste that the Exchange Offer will expire at 5000., New York City time, on unless
extended.

The Exchange Offer is not conditioned upon any mimn number of Old Notes being tendered.

Pursuant to the Letter of Transmittal, each hotdedld Notes will represent to the Company thati{@ holder is not an "affiliate" of the
Company, (ii) any New Notes to be received byét laeing acquired in the ordinary course of its tess, and (iii) the holder has no
arrangement or understanding with any person tiicfigte in a distribution (within the meaning betSecurities Act) of such New Notes. If
the tendering holder is a broker-dealer that weitlaive New Notes for its own account in exchange&id Notes, you will represent on behalf
of such broker-dealer that the Old Notes to be amgkd for the New Notes were acquired by it asaltref market-making activities or other
trading activities, and acknowledge on behalf ahshroker-dealer that it will deliver a prospeatuseting the requirements of the Securities
Act in connection with any resale of such New NoBgsacknowledging that it will deliver and by dedring a prospectus meeting the
requirements of the Securities Act in connectiothwiny resale of such New Notes, such broker-déalest deemed to admit that it is an
"underwriter" within the meaning of the Securitiest.

The enclosed Instruction to Registered Holder anBémk-Entry Transfer Participant from Owner contaan authorization by the beneficial
owners of the Old Notes for you to make the foragaepresentations.

The Company will not pay any fee or commissionrty broker or dealer or to any other persons (dtten the Exchange Agent) in
connection with the solicitation of tenders of Mdtes pursuant to the Exchange Offer.



Company will pay or cause to be paid any transfees$ payable on the transfer of Old Notes to itepkas otherwise provided in Instruction
10 of the enclosed Letter of Transmittal.

Additional copies of the enclosed material may b&imed from the undersigned.
Very truly yours,
FIRST UNION NATIONAL BANK

NOTHING CONTAINED HEREIN OR IN THE ENCLOSED DOCUMERS SHALL CONSTITUTE YOU THE AGENT OF DOLLAF
GENERAL CORPORATION OR FIRST UNION NATIONAL BANK ORRUTHORIZE YOU TO USE ANY DOCUMENT OR MAKE
ANY STATEMENT ON THEIR BEHALF IN CONNECTION WITH THE EXCHANGE OFFER OTHER THAN THE DOCUMENTS
ENCLOSED HEREWITH AND THE STATEMENTS CONTAINED THHRN.



EXHIBIT 99.5

INSTRUCTION TO REGISTERED HOLDER AND/OR
BOOK-ENTRY TRANSFER FACILITY PARTICIPANT FROM OWNER
OF
DOLLAR GENERAL CORPORATION

8 5/8% NOTES DUE JUNE 15, 2010
(THE "OLD NOTES")

To Registered Holder and/or Participant of the B&oltry Transfer Facility:

The undersigned hereby acknowledges receipt dPtbspectus dated , 2000 (the "Prospectus") of DGlémeral Corporation, a Tennessee
corporation (the "Company"), and the accompanyiatidr of Transmittal (the "Letter of Transmittalthat together constitute the Company's
offer (the "Exchange Offer"). Capitalized termsdibat not defined herein have the meanings ashestto them in the Prospectus or the
Letter of Transmittal.

This will instruct you, the registered holder anddook-entry transfer facility participant, as hetaction to be taken by you relating to the
Exchange Offer with respect to the Old Notes hglgdu for the account of the undersigned.

The aggregate face amount of the Old Notes helgblyfor the account of the undersigned is (filaemount):
$ of the 8 5/8% Notes due June 15, 2010
With respect to the Exchange Offer, the undersidrezedby instructs you (check appropriate box):

[] To TENDER the following Old Notes held by yoarfthe account of the undersigned (insert princgpabunt of Old Notes to be tendered,
if any):

$ of the 8 5/8% Notes due June 15, 2010
[1NOT to TENDER any Old Notes held by you for thecount of the undersigned.

If the undersigned instructs you to tender the Iddes held by you for the account of the undersigitas understood that you are authorized
to make, on behalf of the undersigned (and the nsigleed, by its signature below, hereby makes tg yibe representations and warranties
contained in the Letter of Transmittal that arééomade with respect to the undersigned as a lseaiefivner, including but not limited to the
representations, that (i) the holder is not anilfafé" of the Company, (ii) any New Notes to beewved by the holder are being acquired in
the ordinary course of its business, and

(iii) the holder has no arrangement or understanpdiith any person to participate in a distribut{@ithin the meaning of the Securities Act)
of such New Notes. If the undersigned is a brolealet that will receive New Notes for its own aatbm exchange for Old Notes, it
represents that such Old Notes were acquired esust of market-making activities or other tradawivities, and it acknowledges that it will
deliver a prospectus meeting the requirementseoStcurities Act in connection with any resaleuafrsNew Notes. By acknowledging that it
will deliver and by delivering a prospectus meetiihg requirements of the Securities Act in conmectvith any resale of such New Notes,
such broke-dealer is not deemed to admit that it is an "undiéew within the meaning of the Securities Actl®&33, as amende



SIGN HERE

Name of beneficial owner(s

Signature(s):

Name(s) (please print

Address:

Telephone Number:

Taxpayer Identification or Social Security Number:

Date:

End of Filing
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