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THE INFORMATION IN THIS PROSPECTUS IS NOT COMPLETE AND MAY BE CHANGED. WE MAY NOT SELL OR EXCHANGE 
THESE SECURITIES UNTIL THE REGISTRATION STATEMENT FILED WITH THE SECURITIES AND EXCHANGE COMMISSION 
IS EFFECTIVE. THIS PROSPECTUS IS NOT AN OFFER TO SELL OR EXCHANGE THESE SECURITIES AND IT IS NOT 
SOLICITING AN OFFER TO BUY OR EXCHANGE THESE SECURITIES 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., New York City time, On , 2000, unless extended  

We are offering to exchange up to $200,000,000 of our new 8 5/8% Exchange Notes due June 15, 2010 for up to $200,000,000 of our existing 
8 5/8% Notes due June 15, 2010. The terms of the new Notes are identical in all material respects to the terms of the old Notes, except that the 
new Notes have been registered under the Securities Act, and that transfer restrictions, registration rights and provisions regarding additional 
interest relating to the old Notes do not apply to the new Notes. Dollar General will not receive any proceeds from the exchange offer.  

To exchange your old Notes for new Notes:  

- you are required to make the representations described on pages 22 and 23 to us,  

- you must complete and send the letter of transmittal that accompanies this prospectus to the exchange agent, First Union National Bank, by 
5:00  
p.m., New York time, on , 2000 and  

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

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION 
OR ANY STATE SECURITIES COMMISSION NOR HAS THE SECURITIES AND EXCHANGE COMMISSION OR ANY STATE 
SECURITIES COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY 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 special reports, proxy statements and other information with the U.S. Securities and Exchange 
Commission. Our SEC filings are available on the Internet at the SEC's web site at http://www.sec.gov. You may also read and copy any 
document we file with the SEC at its public reference facilities:  

 

You may also obtain copies of the documents at prescribed rates by writing to the Public Reference Section of the SEC at 450 Fifth Street, 
N.W., Room 1024, Washington, D.C. 20549. Please call 1-800-SEC-0330 for further information on the operations of the public reference 
facilities. Our SEC filings are also available at the offices of the New York Stock Exchange, 20 Broad Street, New York, New York 10005.  

This prospectus is part of a registration statement filed by us with the SEC under the Securities Act. As allowed by SEC rules, this prospectus 
does not contain all of the information that you can find in the registration statement or the exhibits to the registration statement.  

The SEC allows us to "incorporate by reference" the information we file with them, which means:  

- incorporated documents are considered part of this prospectus;  

- we can disclose important information to you by referring you to those documents; and  

- information that we file with the SEC will automatically update and supersede the information in this prospectus and any information that was 
previously incorporated in this prospectus.  

We incorporate by reference the documents listed below, which were filed with the SEC under the Securities Exchange Act of 1934, as 
amended:  

(1) our Annual Report on Form 10-K for the year ended January 28, 2000, filed on April 27, 2000;  

(2) our Quarterly Report on Form 10-Q for the quarter ended April 28, 2000, filed on June 7, 2000; and  

(3) our Current Reports on Form 8-K filed on February 29, 2000, June 8, 2000 and June 22, 2000.  

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

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

- definitive proxy or information statements filed under Section 14 of the Exchange Act in connection with any subsequent shareholders' 
meeting; and  

- reports filed under Section 15(d) of the Exchange Act.  
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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, Illinois 
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You can obtain any of the filings incorporated by reference in this prospectus from us or from the SEC on the SEC's web site or at the 
addresses listed above. Documents incorporated by reference are available from us without charge, including any exhibits to those documents 
that are not specifically incorporated by reference in those documents. You may request a copy of the documents incorporated by reference in 
this prospectus and a copy of the indenture, registration rights agreement and other documents referred to in this prospectus by writing or 
telephoning us at the following address:  
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                           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 in its entirety by the information contained elsewhere in this prospectus.  

OUR COMPANY  

Dollar General Corporation ("we" or "Dollar General") is a leading discount retailer of quality general merchandise at everyday low prices. Our 
mission statement is "A Better Life For Everyone!" Through conveniently located stores, we offer a focused assortment of consumable basic 
merchandise including health and beauty aids, packaged food products, cleaning supplies, housewares, stationery, seasonal goods, basic 
apparel and domestics. Dollar General stores serve primarily low-, middle- and fixed-income families. On April 28, 2000, we operated 4,510 
stores located in 24 states, primarily in the midwestern and southeastern United States. For fiscal years 1995 through 1999, our net sales 
increased at a compound annual growth rate of 21.8%, our operating income increased at a compound annual growth rate of 23.6% and our net 
income increased at a compound annual growth rate of 24.4%. In the fiscal quarter ended April 28, 2000, as compared to the same period in 
1999, our net sales increased 18.1%, our operating income increased 22.3% and our net income increased 22.0%.  

SUMMARY OF THE TERMS OF THE EXCHANGE OFFER  

 

due June 15, 2010, which we refer to as the "new Notes," for each $1,000 principal amount of the old Notes.  

We sometimes will refer to the new Notes and the old Notes together as the "Notes." Currently, $200 million in principal amount of old Notes 
are outstanding.  

The terms of the new Notes are identical in all material respects to the terms of the old Notes, except that the registration rights and related 
additional interest provisions and the transfer restrictions applicable to the old Notes are not applicable to the new Notes.  

Old Notes may be tendered only in $1,000 increments. Subject to the satisfaction or waiver of specified conditions, Dollar General will 
exchange the new Notes for all old Notes that are validly tendered and not withdrawn prior to the expiration of the exchange offer. Dollar 
General will cause the exchange to be effected promptly after the expiration of the exchange offer. See "The Exchange Offer -- Terms of the 
Exchange Offer."  

EXPIRATION DATE............... The exchange offer will expire at 5:00 p.m., New York City time, on , 2000 unless we extend it. In that case, 
the phrase "expiration date" will mean the latest date and time to which we extend the exchange offer.  
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GENERAL.......................   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  



PROCEDURES FOR PARTICIPATING  
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IN THE EXCHANGE OFFER.........   If you wish to par ticipate in the exchange 
                                 offer, you must co mplete, sign and date an 
                                 original or faxed letter of transmittal in 
                                 accordance with th e instructions in the letter 
                                 of transmittal acc ompanying this prospectus. 
                                 Then you must mail , fax or deliver the 
                                 completed letter o f transmittal together with 
                                 the old Notes you wish to exchange and any 
                                 other required doc umentation to First Union 
                                 National Bank, whi ch is acting as exchange 
                                 agent. Its address  appears on the letter of 
                                 transmittal. By si gning the letter of 
                                 transmittal you wi ll represent to and agree 
                                 with Dollar Genera l that: you are acquiring the  
                                 new Notes in the o rdinary course of your 
                                 business; you have  no arrangement or 
                                 understanding with  any person to participate in  
                                 a distribution of the new Notes; you are not an  
                                 "affiliate," as de fined in Rule 405 under the 
                                 Securities Act, of  Dollar General or, if you 
                                 are an affiliate, you will comply with the 
                                 registration and p rospectus delivery 
                                 requirements of th e Securities Act to the 
                                 extent applicable;  and if you are not a 
                                 broker-dealer, you  are not engaged in, and you 
                                 do not intend to b e engaged in, the 
                                 distribution of th e new Notes. See "The 
                                 Exchange Offer -- Procedures for Tendering." 
 
                                 If you are a broke r-dealer that will receive 
                                 new Notes for your  own account in exchange for 
                                 old Notes that you  acquired as a result of your  
                                 market-making or o ther trading activities, you 
                                 will be required t o acknowledge in the letter 
                                 of transmittal tha t you will deliver a 
                                 prospectus in conn ection with any resale of 
                                 these new Notes. 
 
RESALE OF NEW NOTES...........   We believe that yo u can resell and transfer 
                                 your new Notes wit hout registering them under 
                                 the Securities Act  and delivering a prospectus,  
                                 if you can make th e same three representations 
                                 that appear above under the heading "Procedures  
                                 for Participating in the Exchange Offer." Our 
                                 belief is based on  interpretations of the SEC 
                                 for other exchange  offers that the SEC has 
                                 expressed in some of its no-action letters to 
                                 other issuers in e xchange offers like ours. 
 
                                 We cannot guarante e that the SEC would make a 
                                 similar decision a bout this exchange offer. If 
                                 our belief is wron g, or if you cannot 
                                 truthfully make th e representations appearing 
                                 above, and you tra nsfer any new Note issued to 
                                 you in the exchang e offer without meeting the 
                                 registration and p rospectus delivery 
                                 requirements of th e Securities Act, or without 
                                 an exemption from these requirements, you could  
                                 incur liability un der the Securities Act. We 
                                 are not indemnifyi ng you for any liability 
                                 under the Securiti es Act. A broker-dealer can 
                                 only resell or tra nsfer new Notes if it will 
                                 deliver a prospect us. 
 
SPECIAL PROCEDURES FOR 
BENEFICIAL OWNERS.............   If your old Notes are held through a broker, 
                                 dealer, commercial  bank, trust company or other  
                                 nominee and you wi sh to surrender your old 
                                 Notes, you should contact your intermediary 
                                 promptly and instr uct it to surrender the old 
                                 Notes on your beha lf. 



GUARANTEED DELIVERY  

 

ACCEPTANCE OF YOUR OLD NOTES  
AND DELIVERY OF THE NEW  

 

SUMMARY OF THE TERMS OF THE NEW NOTES  

The terms of the new Notes are identical in all material respects to the terms of the old Notes, except that the registration rights and related 
additional interest provisions and the transfer restrictions applicable to the old Notes are not applicable to the new Notes. The new Notes will 
evidence the same debt as the old Notes. The new Notes and the old Notes will be governed by the same indenture.  

PROCEDURES....................   If you cannot meet  the expiration date 
                                 deadline, or you c annot deliver your old Notes,  
                                 the letter of tran smittal or any other 
                                 documentation on t ime, then you must surrender 
                                 your old Notes acc ording to the guaranteed 
                                 delivery procedure s appearing below under "The 
                                 Exchange Offer -- Guaranteed Delivery 
                                 Procedures." 

NOTES.........................   We will accept for  exchange any and all old 
                                 Notes that are sur rendered in the exchange 
                                 offer prior to the  expiration date if you 
                                 comply with the pr ocedures of the offer. The 
                                 new Notes will be delivered on the earliest 
                                 practicable date a fter the expiration date. 
 
WITHDRAWAL RIGHTS.............   You may withdraw t he surrender of your old 
                                 Notes at any time prior to the expiration date.  
 
APPRAISAL RIGHTS..............   You will not be en titled to any appraisal or 
                                 dissenters' rights  in connection with the 
                                 exchange offer. Se e "The Exchange Offer -- 
                                 Terms of the Excha nge Offer." 
 
U.S. FEDERAL INCOME TAX 
CONSEQUENCES..................   You will not have to pay federal income tax as 
                                 a result of your p articipation in the exchange 
                                 offer. 
 
EXCHANGE AGENT................   First Union Nation al Bank is serving as the 
                                 exchange agent in connection with the exchange 
                                 offer. First Union  National Bank also serves as  
                                 trustee under the indenture that governs the 
                                 Notes. 

ISSUER........................   Dollar General Cor poration. 
 
SECURITIES OFFERED............   $200,000,000 in ag gregate principal amount of 
                                 8 5/8% Exchange No tes due June 15, 2010. 
 
MATURITY......................   The new Notes will  bear interest at the rate of  
                                 8 5/8% per year, p ayable semi-annually in 
                                 arrears on June 15  and December 15 of each 
                                 year, commencing o n December 15, 2000. 
 
RANKING.......................   The new Notes will  be general unsecured 
                                 obligations of Dol lar General. As such, the new  
                                 Notes will rank eq ually in right of payment 
                                 with all other uns ecured and unsubordinated 
                                 debt of Dollar Gen eral. See "Description of 
                                 Notes -- General."  
 
SUBSIDIARY GUARANTORS.........   All of Dollar Gene ral's present and future 
                                 Restricted Subsidi aries (as defined herein) 
                                 will guarantee the  new Notes. Each guarantee 
                                 will rank equally in right of payment with all 
                                 other unsecured an d unsubordinated debt of that  
                                 Restricted Subsidi ary. The guarantee of a 
                                 Restricted Subsidi ary will be automatically 
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                                 released upon cert ain events. See "Description 
                                 of Notes -- Subsid iary Guarantees." 
 
OPTIONAL REPAYMENT............   The holders of the  Notes may require Dollar 
                                 General to repay t he Notes on June 15, 2005 at 
                                 100% of the princi pal amount of the Notes, plus  
                                 accrued and unpaid  interest. The Notes are not 
                                 redeemable prior t o maturity at our option. See  
                                 "Description of No tes -- Optional Repayment." 
 
COVENANTS.....................   The indenture purs uant to which the new Notes 
                                 will be issued con tains covenants that, among 
                                 other things, limi t the ability of Dollar 
                                 General and its Re stricted Subsidiaries to 
                                 secure indebtednes s with security interests on 
                                 certain property o r stock or engage in certain 
                                 sale and leaseback  transactions with respect to  
                                 certain properties . See "Description of 
                                 Notes -- Restricti ve Covenants." 
 
EXCHANGE OFFER, REGISTRATION 
RIGHTS........................   Pursuant to a regi stration rights agreement 
                                 among Dollar Gener al, the Restricted 
                                 Subsidiaries that are guarantors and the 
                                 initial purchasers , Dollar General and the 
                                 guarantors agreed (1) to file a registration 
                                 statement, within 90 days after the original 
                                 issue date of the old Notes with respect to an 
                                 offer to exchange the old Notes for new Notes 
                                 that are registere d under the Securities Act 
                                 and (2) to use the ir reasonable best efforts to  
                                 cause such registr ation statement to be 
                                 declared effective  by the SEC within 180 days 
                                 after the original  issue date of the old Notes.  
                                 In addition, under  certain circumstances Dollar  
                                 General and the gu arantors may be required to 
                                 file a shelf regis tration statement to cover 
                                 resales of the old  Notes by the holders 
                                 thereof. Dollar Ge neral intends that the 
                                 exchange offer wil l satisfy most of its 
                                 obligations under the registration rights 
                                 agreement. 
 
USE OF PROCEEDS...............   We will not receiv e any proceeds from the 
                                 exchange offer. Th e net proceeds from the 
                                 offering of the ol d Notes was approximately 
                                 $198,168,000, afte r deducting the discount to 
                                 the initial purcha sers and estimated offering 
                                 expenses, and thos e proceeds were used to repay  
                                 our outstanding sh ort-term debt and for general  
                                 corporate purposes . See "Use of Proceeds." 



DOLLAR GENERAL CORPORATION  

GENERAL  

Dollar General is a leading discount retailer of quality general merchandise at everyday low prices. Through conveniently located stores, we 
offer a focused assortment of consumable basic merchandise including health and beauty aids, packaged food products, cleaning supplies, 
housewares, stationery, seasonal goods, basic apparel and domestics. Dollar General stores serve primarily low-, middle- and fixed-income 
families. On April 28, 2000, we operated 4,510 stores located in 24 states, primarily in the midwestern and southeastern United States.  

Dollar General opened its first store in 1955. In the last five years, we have experienced a rapid rate of expansion, increasing our number of 
stores from 2,059 stores at January 31, 1995 to 4,510 stores at April 28, 2000. In addition to growth from new store openings, we recorded 
same-store sales increases of 8.4%, 8.3% and 6.4% in fiscal 1997, 1998 and 1999, respectively. In the fiscal quarter ended April 28, 2000, we 
recorded same-store sales increases of 4.0%, as compared to 5.7% over the same period in 1999. For fiscal years 1995 through 1999, our net 
sales increased at a compound annual growth rate of 21.8%, our operating income increased at a compound annual growth rate of 23.6% and 
our net income increased at a compound annual growth rate of 24.4%. In the fiscal quarter ended April 28, 2000, as compared to the same 
period in 1999, our net sales increased 18.1%, our operating income increased 22.3% and our net income increased 22.0%. Our business is 
somewhat seasonal in nature. Because of the holiday season, our sales and net income are slightly higher in the fourth quarter than in other 
quarters.  

BUSINESS STRATEGY  

Our mission statement is "A Better Life for Everyone!" To carry out this mission, we have developed a business strategy that focuses on 
providing our customers with a focused assortment of consumable basic merchandise in a convenient, small-store format.  

Our Customers. We serve the consumable basics needs of customers primarily in the low-, middle-and fixed-income brackets. Specifically, 
two-thirds of our customers live in households earning less than $30,000 a year, and nearly half earn less than $20,000 a year. We believe that 
we are well positioned to meet the consumable basics needs of the increasing number of consumers in this group.  

Our Stores. Our stores average 6,700 selling square feet and usually are located within three to five miles of our customers' homes. In addition, 
most of our stores are in small towns with populations of less than 25,000. This appeals to our target customers, many of whom prefer the 
convenience of a small, neighborhood store. As the discount store industry continues to move toward larger, "super-center" type stores which 
are often built outside of towns, Dollar General's convenience discount store format has become even more appealing to a wider range of 
consumers.  

Our Merchandise. We are committed to offering a focused assortment of quality, consumable basic merchandise in a number of core categories 
such as health and beauty aids, packaged food products, cleaning supplies, housewares, stationery, seasonal goods, basic apparel and 
domestics. By consistently offering a focused assortment of consumable basic merchandise, we encourage customers to shop our stores for 
their everyday household needs, leading to frequent customer visits. In 1999, the average customer transaction was $8.14.  

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

Our Cost Controls. We maintain strict overhead cost controls and seek to locate stores in neighborhoods where store rental and operating costs 
are low. We continue to utilize new technology where it is cost effective to improve our operating efficiencies.  
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GROWTH STRATEGY  

We believe that our future growth will come from a combination of merchandising initiatives, new store growth and infrastructure investments. 

Merchandising Initiatives. In response to our customer research findings, we introduced several new national brand items in key consumable 
categories in 1999. In 2000, we plan to expand the selection of store brands in housecleaning products and food and take advantage of 
opportunity purchases that reflect our consumable basics strategy. We also intend to utilize new plan-o-gram technology to improve inventory 
productivity and retrofit approximately 700 small stores to a more productive prototype. We will continue to evaluate the performance of our 
consumable product categories and make changes where appropriate. We believe these merchandising initiatives have contributed and will 
continue to contribute to same-store net sales increases.  

New Store Growth. We believe that our convenient, small-store format is adaptable to towns and neighborhoods throughout the country. We 
currently serve more than 2,800 communities with populations of fewer than 25,000. According to the Census Bureau, there are approximately 
18,000 such communities in the United States. We will continue to focus on towns and neighborhoods within our current 24-state market area 
where we believe that we have the potential to significantly expand our store base. By opening new stores in our existing market area, we take 
advantage of brand awareness and maximize our operating efficiencies. In addition, we expect to explore the potential for geographic 
expansion as opportunities present themselves. We currently target an annual new store sales growth rate of at least 14% per year. In 2000, 
Dollar General plans to open 675-700 new stores and relocate an additional 200-250 stores. In the fiscal quarter ended April 28, 2000, we 
opened 239 new stores, remodeled or relocated 87 stores and closed 23 stores. On April 28, 2000, we operated 4,510 stores.  

Infrastructure Investments. Dollar General continues to make significant investments in infrastructure. We believe that these investments will 
enable Dollar General to continue to aggressively grow its store base and continually improve its operating margin. We realize significant cost 
efficiencies by locating our stores in close proximity to our distribution centers. In 1999, we completed construction of a new 1.2 million 
square foot distribution center in Fulton, Missouri and completed expansions to existing distribution centers in South Boston, Virginia and 
Ardmore, Oklahoma. We plan to complete a 1.0 million square foot distribution center in Alachua, Florida, in the second half of 2000 and a 1.2 
million square foot distribution center in Zanesville, Ohio in the first half of 2001.  

MERCHANDISE  

Dollar General stores offer a focused assortment of quality, consumable basic merchandise in a number of core categories. In fiscal 1999, 
national brand merchandise represented more than 50% of our net sales, up from 35% in 1998.  

We believe that our merchandising strategy generates frequent repeat customer traffic. We can offer everyday low prices to our customers in 
large part because our buying staff negotiates low purchase prices from our suppliers. We purchase our merchandise from a wide variety of 
suppliers -- no supplier accounted for more than 6% of our purchases in fiscal 1999.  

In order to fulfill Dollar General's commitment to maintain high in-stock levels of core merchandise, we generally limit our stock keeping 
units, or SKUs, per store to approximately 3,500 items. We believe our risk of inventory obsolescence is low because we offer quality, 
consumable basic merchandise. Our stores receive merchandise shipments weekly from our distribution centers.  

8  



USE OF PROCEEDS  

The exchange offer is intended to satisfy most of our obligations under the registration rights agreement that we entered into relating to the old 
Notes. We will not receive any proceeds from the exchange offer. You will receive, in exchange for old Notes tendered by you in the exchange 
offer, new Notes in like principal amount. The old Notes surrendered in exchange for the new Notes will be retired and canceled and cannot be 
reissued. Accordingly, the issuance of the new Notes will not result in any increase of our outstanding debt. The net proceeds from the offering 
of the old Notes was approximately $198,168,000, after deducting the discount to the initial purchasers and estimated offering expenses, and 
those proceeds were used to repay our outstanding short-term debt and for general corporate purposes.  

CAPITALIZATION  

The following table sets forth our consolidated capitalization at April 28, 2000 (unaudited) and as adjusted to give effect to the sale of the old 
Notes and the use of the proceeds therefrom. The table should be read in conjunction with our consolidated financial statements and the notes 
to those consolidated financial statements incorporated by reference herein and "Management's Discussion and Analysis of Financial Condition 
and Results of Operations" included elsewhere in this prospectus.  

 

(1) Consists primarily of borrowings under our $175 million revolving credit facility. At June 20, 2000, we had $140 million of cash 
borrowings under this revolving credit facility and $108.5 million of cash borrowings under other short-term bank lines of credit. The net 
proceeds from the sale of the Notes were used to repay a substantial portion of these short-term borrowings.  

(2) 10,000,000 shares authorized, $.50 stated value, of which no shares were issued and outstanding at April 28, 2000.  

(3) 500,000,000 shares authorized, $.50 par value, of which 328,310,000 shares were issued and outstanding at April 28, 2000 (as adjusted to 
reflect the 5 for 4 stock split effective May 22, 2000).  
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                                                                   APRIL 28, 2000 
                                                              -------------------------  
                                                                ACTUAL      AS ADJUSTED  
                                                              ----------    -----------  
                                                                   (IN THOUSANDS) 
Cash and cash equivalents.......................... .........  $   28,397    $   45,165 
                                                              ==========    ========== 
Short-term debt: 
  Short-term borrowings(1)......................... .........  $  181,400    $        0 
  Current portion of long-term debt................ .........       1,554         1,554 
  Other short-term debt............................ .........           0             0 
                                                              ----------    ---------- 
          Total short-term debt.................... .........  $  182,954    $    1,554 
                                                              ----------    ---------- 
Long-term debt: 
  Senior unsecured notes........................... .........  $        0    $  200,000 
  Other long-term debt............................. .........       2,240         2,240 
                                                              ----------    ---------- 
          Total long-term debt..................... .........  $    2,240    $  202,240 
                                                              ----------    ---------- 
Shareholders' equity: 
  Preferred stock(2)............................... .........  $        0    $        0 
  Common stock(3).................................. .........     164,155       164,155 
  Additional paid-in capital....................... .........     235,619       235,619 
  Retained earnings................................ .........     507,732       507,732 
                                                              ----------    ---------- 
          Total shareholders' equity............... .........  $  907,506    $  907,506 
                                                              ----------    ---------- 
          Total capitalization..................... .........  $1,092,700    $1,111,300 
                                                              ==========    ========== 



SELECTED CONSOLIDATED FINANCIAL AND OPERATING DATA  

The selected consolidated financial data of Dollar General for the five years ended January 31, 1996, January 31, 1997, January 30, 1998, 
January 29, 1999 and January 28, 2000 are derived from the audited consolidated financial statements of Dollar General. The audited 
consolidated financial statements were audited by PricewaterhouseCoopers LLP for the fiscal years ended January 31, 1996 and 1997 and were 
audited by Deloitte & Touche LLP for each of the three most recent fiscal years. The consolidated financial statements as of January 29, 1999 
and January 28, 2000, and for each of the years in the three year period ended January 28, 2000, and the report therein, are incorporated by 
reference in this prospectus. The selected financial data for each of the three-month periods ended April 30, 1999 and April 28, 2000 are 
derived from unaudited consolidated financial statements. The unaudited consolidated financial statements include all adjustments, consisting 
of normal recurring items, which Dollar General's management considers necessary for a fair presentation of the financial position and the 
results of operations for these periods. The results for the interim periods may not be indicative of the results for a full year. The unaudited 
interim financial statements as of April 28, 2000 and April 30, 1999, and each of the three-month periods ending on these dates, are 
incorporated by reference in this prospectus. The following data should be read in conjunction with "Management's Discussion and Analysis of 
Financial Condition and Results of Operations" and the consolidated financial statements, including the notes thereto, included or incorporated 
by reference in this prospectus.  

 

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

(2) For purposes of computing the ratio of earnings to fixed charges, earnings consists of income before taxes on income and fixed charges, and 
fixed charges consists of interest expense, amortization of debt discount and expense and one-third of rental expense, deemed representative of 
an estimate of the interest portion of rental expense.  

(3) EBITDA means operating profit plus depreciation and amortization. While EBITDA is not intended to represent cash flow from operations 
as defined by generally accepted accounting principles ("GAAP") and should not be considered as an indicator of operating performance or 
alternatives to cash flow (as measured by GAAP) as a measure of liquidity, the calculations of EBITDA contained herein are included to 
provide additional information with respect to Dollar General's ability to meet its future debt service, capital expenditure, rental and working 
capital requirements.  
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                                                                                                       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 AND OPERATING 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...................      87,818      11 5,100      144,628      182,033      219,427       36,348       44,340 
  Earnings per common share(1): 
    Basic......................  $     0.39   $     0.41   $     0.51   $     0.65   $     0.71   $     0.13   $     0.13 
    Diluted....................        0.26         0.34         0.43         0.54         0.65         0.11         0.13 
  Cash dividends per common 
    share(1):..................        0.04         0.05         0.07         0.08         0.10         0.03         0.03 
  Weighted average shares 
    outstanding(1): 
    Basic......................     272,842      27 5,186      275,781      276,321      305,024      2 78,511      329,476 
    Diluted....................     334,546      33 6,353      334,941      335,498      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 5,529      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).................         5.7x         6.5x         8.2x         7.0x         7.2x         6.8x         7.1x  
  EBITDA(3)....................  $  138,350   $  17 4,152   $  274,277   $  342,376   $  413,246   $   72,722   $   89,438 
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                                                                 FISCAL YEAR ENDED JANUARY, 
                                                    -------------------------------------------------- -- 
                                                      1996       1997       1998       1999       2000  
                                                    --------   --------   --------   --------   ------ -- 
Net cash provided by (used in) operating 
  activities......................................   (17,769)  $170,091   $139,119   $218,610   $140,3 57 
Net cash used in investing activities.............   (60,521)   (84,411)   (73,889)  (140,110)   (85,5 17)  
Net cash (used in) provided by financing 
  activities......................................    49,589    (83,461)   (64,665)   (63,334)   (18,3 45)  
Return on average assets..........................      14.4%      16.5%      17.7%      17.1%      16 .5% 
Return on average equity..........................      23.6%      25.4%      27.0%      27.8%      26 .6% 
Number of retail stores at end of period..........     2,416      2,734      3,169      3,687      4,2 94 
Net sales per selling square foot for 
  same-stores.....................................  $    129   $    135   $    141   $    148   $    1 51 
Change in same-store net sales....................       5.1%       8.2%       8.4%       8.3%       6 .4% 



MANAGEMENT'S DISCUSSION AND ANALYSIS OF  
FINANCIAL CONDITION AND RESULTS OF OPERATIONS  

The following section is substantially similar to the "Management's Discussion and Analysis of Financial Condition and Results of Operations" 
sections in our most recent Annual Report on Form 10-K and our most recent Quarterly Report on Form 10-Q, which have been filed with the 
SEC. You should read this section together with the consolidated financial statements included in those reports. To obtain a copy of our most 
recent Annual Report and Quarterly Report, see "Available Information."  

The following text contains references to years 2001, 2000, 1999, 1998 and 1997 which represent fiscal years ending February 1, 2002, 
February 2, 2001, January 28, 2000, January 29, 1999, and January 30, 1998, respectively. References to the first quarter of 2000 and the first 
quarter of 1999 represent the fiscal quarters ending April 28, 2000 and April 30, 1999, respectively. This discussion and analysis should be 
read with, and is qualified in its entirety by, the consolidated financial statements and the notes thereto.  

GENERAL  

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

For the twelfth consecutive year, we increased our total number of store units. We opened 646 new stores in 1999, compared with 551 in 1998 
and 468 in 1997. In 1999, we remodeled or relocated 409 stores, compared with 351 in 1998 and 195 in 1997. During the last three years, we 
opened, remodeled or relocated 2,620 stores, accounting for approximately 60% of the total stores as of January 28, 2000. At April 28, 2000, 
we operated 4,510 stores as a result of opening 239 new stores, remodeling or relocating 87 stores and closing 23 stores in the first quarter of 
2000. In 2000, we anticipate opening an aggregate 675 to 700 new stores and relocating approximately 200 to 250 existing stores. We will 
continue to focus on opening stores within 200 miles of our distribution centers.  

The new store additions and relocations in 1999 and through the first quarter of 2000, net of 62 closed stores, added an aggregate of 
approximately 6.9 million selling square feet to our total sales space, providing us with an aggregate of approximately 30.6 million selling 
square feet at April 28, 2000. Our average store measured approximately 6,800 selling square feet at April 28, 2000, 6,700 selling square feet at 
fiscal year end 1999 and 6,400 selling square feet at fiscal year end 1998 and 1997.  

In 1998, we introduced a preferred development program to support continued new store growth. This program enables us to partner with 
established development firms to build stores in markets where existing, acceptable retail space is unavailable. We opened 141 new stores 
through this program in 1999 and 50 new stores in 1998. In 2000, we plan to open approximately 200 preferred development stores. In 1999, 
the average size of a new preferred development store increased to approximately 7,700 selling square feet from 6,500 in 1998.  

In the second quarter of 1999, we completed a 450,000 square foot expansion of our Ardmore, Oklahoma distribution center. In the third 
quarter of 1999, we opened our seventh distribution center, a 1.2 million square foot facility located in Fulton, Missouri. This opening was 
achieved with minimal disruption to the flow of merchandise to stores. We plan to open an eighth distribution center in Alachua, Florida in the 
second half of 2000. Continuing to support our rapidly growing store base and improving distribution efficiencies, we intend to open our ninth 
distribution center in Zanesville, Ohio in the first half of 2001. On April 19, 2000, we announced the closing of our Homerville, Georgia 
distribution center. This 500,000 square foot facility is being closed because the physical constraints of the facility prevent it from adequately 
serving the needs of the Dollar General stores it supplies.  

During 1999, we developed a new distribution center merchandise replenishment system, expanded electronic data interchange capabilities and 
installed a new transportation management system to improve routing and loading efficiencies. In 2000, we began the two-year implementation 
of a new store technology  
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platform. In the first half of 2000, we installed faster, more reliable flatbed scanners in all stores. In the second quarter of 2000, we have 
initiated a register replacement program for existing stores. We plan to install new registers in approximately 1,700 stores in 2000 and in all 
remaining stores in 2001. We also plan to establish a perpetual inventory system in approximately 75% of our stores by year-end. These 
upgrades will enable us to gather more accurate sales and inventory information and to expand the utilization of automatic inventory 
replenishment. In addition to replacing several administrative legacy systems, we will also upgrade our financial and human resources systems 
to improve processes and enhance reporting capabilities.  

RESULTS OF OPERATIONS  

The nature of our business is seasonal. Historically, our sales in the fourth quarter have been higher than our sales in each of the first three 
quarters of the fiscal year. Thus, our expenses, and to a greater extent our operating income, vary by quarter. Results of a period shorter than a 
full year may not be indicative of results expected for the entire year. Furthermore, comparing any period to a period other than the same period 
of a previous year may reflect the seasonal nature of our business.  

Three Months Ended April 28, 2000 and April 30, 1999  

Net Sales. Net sales for the first three months of 2000 increased $152.5 million, or 18.1%, to $997.1 million from $844.6 million for the 
comparable period in 1999. The increase resulted from 658 net additional stores being in operation as of April 28, 2000, as compared with 
April 30, 1999, and an increase of 4.0% in same-store sales. The increase in same-store sales for the three months ended April 28, 2000 was 
primarily driven by continued improvements in our consumable basic merchandise mix. Same-store sales growth resulted in a 5.7% increase 
for the same period last year, which was driven by improved in-stock levels and improvements in our consumable basic merchandise mix. We 
define same-stores as those stores which were opened before the beginning of the prior fiscal year and which have remained open throughout 
both the prior and current fiscal years.  

During the second quarter of 2000, we are planning to convert all stores to a new merchandise layout. Approximately 500 new items will be 
added to the new store layout and approximately 700 items will be deleted. While we are excited about the prospects of the new merchandising 
program, management anticipates sales will be negatively impacted while the stores move fixtures and set the new layout. For the second 
quarter of 2000, management anticipates net sales to increase 12-14% and same-store sales to be approximately flat.  

Gross Profit. Gross profit for the first three months of 2000 was $272.7 million, or 27.4% of net sales, compared with $225.9 million, or 26.8% 
of net sales, in the same period last year. Higher markup, lower shrinkage accrual and lower distribution and transportation expense are the 
primary reasons for this increase. Management anticipates gross profit as a percentage of net sales to increase slightly for the second quarter of 
2000 primarily as a result of higher initial markup on purchases.  

Selling, General and Administrative Expense. Selling, general and administrative ("SG&A") expense for the first three months of 2000 totaled 
$201.9 million, or 20.3% of net sales, compared with $168.1 million, or 19.9% of net sales, during the comparable period last year. Total 
SG&A expense increased primarily as a result of 658 net additional stores being in operation as compared to the comparable three-month 
period last year. Lower than expected sales also negatively impacted SG&A expense as a percentage of net sales in the first quarter of 2000. 
For the second quarter of 2000, management anticipates SG&A as a percentage of net sales to increase compared to the second quarter of 1999 
as a result of flat same-store sales.  

Interest Expense. Interest expense increased to $1.3 million in the first quarter of 2000, as compared to $0.9 million during the comparable 
period last year. This increase is the result of higher short-term borrowings primarily due to the repurchase of $65.5 million of common stock 
in the first quarter. Management anticipates interest expense to be slightly higher as a percentage of net sales for the second quarter of 2000 
compared with the second quarter of 1999.  
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Provision for Taxes on Income. The effective income tax rate was 36.25% for the three-month periods ended April 28, 2000 and April 30, 
1999. Management anticipates the rate to be approximately 36.25% for the second quarter of 2000.  

Fiscal Years Ended January 28, 2000, January 29, 1999 and January 30, 1998  

Net Sales. Net sales totaled $3.89 billion for 1999, $3.22 billion for 1998 and $2.63 billion for 1997. These totals represent annual increases of 
20.7% in 1999, 22.6% in 1998 and 23.1% in 1997. These increases resulted from 607 net new stores and a same-store net sales increase of 
6.4% in 1999, 518 net new stores and a same-store net sales increase of 8.3% in 1998, and 435 net new stores and a same-store net sales 
increase of 8.4% in 1997. The increase in same-store sales for 1999 resulted from continued improvements in our consumable basic 
merchandise mix and improved in-stock levels. The same-store sales increase for 1998 was primarily driven by the addition of 700 faster-
turning consumable items to the merchandise mix and refurbishing more than 2,400 stores to a new prototype reflecting a 65% hardlines/35% 
softlines space allocation versus the previous 50%/50% allocation. In 2000, management anticipates total sales will increase at least 20% and 
same-store sales will increase 5 to 7%.  

Gross Profit. Gross profit for 1999 was $1.10 billion compared with $905.9 million in 1998 and $742.1 million in 1997. Gross profit as a 
percentage of net sales was 28.2% for 1999 compared with 28.1% for 1998 and 28.3% for 1997. The 1999 result includes an increase in 
distribution expense as a percentage of net sales, reflecting higher occupancy costs due to operating one additional distribution center. This 
increase was partially offset by lower markdowns and inventory shrinkage, both as a percentage of net sales. The 1998 result reflects an 
increase in inventory shrinkage as a percentage of net sales offset slightly by reduced distribution expense as a percentage of net sales and 
higher initial mark-up. In 1999, inventory shrinkage was 2.2% of net sales compared with 2.5% in 1998 and 2.2% in 1997. In 2000, 
management anticipates gross margin will decrease slightly, reflecting higher distribution center expense associated with operating an 
additional distribution center and lower initial markup on purchases.  

Selling, General and Administrative Expense. Total SG&A expense as a percentage of net sales was 19.3% in 1999, compared with 19.1% in 
1998 and 19.3% in 1997. SG&A expense for 1999 was $748.5 million, compared with $616.6 million in 1998 and $506.6 million in 1997. In 
1999, the higher SG&A expense as a percentage of net sales resulted primarily from higher store labor and rent expense. In 1998, the lower 
SG&A as a percentage of net sales resulted primarily from (a) lower advertising costs through the elimination of the December direct-mail 
circular and (b) lower employee incentive compensation offset slightly by an increase in workers' compensation expense. All other SG&A 
expense categories as a percentage of net sales remained relatively flat. In 2000, management anticipates leveraging SG&A expense as a 
percentage of net sales resulting in a modest improvement in operating margin.  

Interest Expense. In 1999, interest expense was $5.2 million compared with $8.3 million in 1998 and $3.8 million in 1997. The decreased 
interest expense in 1999 resulted primarily from lower average short-term borrowings as a result of cash received from sale/leasebacks. The 
increased interest expense in 1998 resulted primarily from increased short-term borrowings used to finance the additional inventory required to 
supply two new distribution centers and 518 net new stores and from the timing of our repurchase of common stock. Daily average total debt 
outstanding equaled $132.9 million during 1999 compared with $153.2 million in 1998 and $74.8 million in 1997. Management expects that 
interest expense as a percentage of net sales for 2000 will be higher, reflecting increased costs associated with financing greater capital 
expenditures.  

Provision for Taxes on Income. The effective income tax rates for 1999, 1998 and 1997 were 36.2%, 35.2% and 37.6%, respectively. The 
effective tax rate decreased between 1997 and 1999 primarily as a result of effective tax planning strategies. The 1998 effective tax rate also 
reflects a one-time tax benefit resulting from the change of state of incorporation to Tennessee from Kentucky. Management anticipates the 
effective tax rate for 2000 to be approximately 36.2%.  

Net Income. For the fourth consecutive year, we increased net income by more than 20%. In 1999, net income totaled $219.4 million (a 20.5% 
increase), compared with $182.0 million (a 25.9% increase) in  
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1998 and $144.6 million (a 25.6% increase) in 1997. In 2000, management anticipates earnings to increase at least 20%.  

Return on Equity and Assets. The ratio of net income to average shareholders' equity was 26.6% in 1999, compared with 27.8% in 1998 and 
27.0% in 1997. Return on average assets was 16.5% in 1999 compared with 17.1% in 1998 and 17.7% in 1997.  

LIQUIDITY AND CAPITAL RESOURCES  

Working Capital. Working capital was $584.0 million at April 28, 2000, compared with $486.4 million at April 30, 1999. Working capital 
increased to $623.2 million in 1999, compared with $423.8 million in 1998 and $359.0 million in 1997. The ratio of current assets to current 
liabilities (current ratio) was 2.1 at April 28, 2000 and 2.3 at January 28, 2000, compared with 1.9 at April 30, 1999 and January 28, 2000 and 
2.2 at January 30, 1998.  

Cash Flows from Operating Activities. Net cash used by operating activities totaled $105.0 million during the first three months of 2000, 
compared to $126.4 million for the comparable period last year. The decrease in use of cash was primarily the result of a smaller increase in 
inventories this year as compared to last year. A decrease in existing store inventories and lower distribution center inventories partially offset 
the increased inventory required to support operating 658 additional stores and one additional distribution center.  

Net cash provided by operating activities was $140.4 million in 1999, compared with $218.6 million in 1998 and $139.1 million in 1997. This 
decrease in net cash was primarily driven by decreased accrued expenses as a result of the advances received in 1998 from the sale/leasebacks 
of the South Boston, Virginia distribution center expansion and the Ardmore, Oklahoma distribution center. In 1998, the increased cash 
generated from net income before depreciation and deferred taxes was offset partially by the increased inventory levels required to stock the 
Indianola, Mississippi and Villa Rica, Georgia distribution centers, the 518 net new stores and the new basic apparel program.  

Cash Flows from Investing Activities. Net cash used by investing activities totaled $45.4 million during the first three months of 2000, 
compared to $9.0 million in the comparable period last year. The increase in cash used by investing activities was primarily the result of 
proceeds received in 1999 from the sale/leaseback of the South Boston, Virginia distribution center expansion. Current period cash used 
resulted from $45.5 million in capital expenditures, primarily in connection with opening 239 new stores during the first three months of 2000.  

Capital expenditures in 1999 totaled $152.7 million, compared with $140.3 million in 1998 and $107.7 million in 1997. We opened 646 new 
stores and relocated or remodeled 409 stores at a cost of $74.4 million in 1999. Capital expenditures for new, relocated and remodeled stores 
totaled $61.6 million and $39.4 million during 1998 and 1997, respectively.  

Distribution-related capital expenditures totaled $43.2 million in 1999, resulting primarily from costs associated with the 450,000 square foot 
expansion of the Ardmore, Oklahoma distribution center and the purchase of new delivery trailers. In 1998, we spent $45.9 million, primarily 
on costs associated with the 484,000 square foot expansion of the South Boston, Virginia distribution center and the purchase of new delivery 
trailers. In 1997, we spent $26.2 million, primarily on costs associated with the expansion of the Scottsville, Kentucky distribution center and 
the purchase of new delivery trailers.  

During 1998, we entered into agreements to sell and leaseback the Ardmore, Oklahoma distribution center (including the expansion) and the 
expansion of the South Boston, Virginia distribution center. We received cash advances on these sales which were included in accrued 
expenses as of January 29, 1999. During 1999, the construction of these expansions was completed and we recorded the sales of these 
properties.  

Capital expenditures during 2000 are projected to be approximately $270-280 million. This includes approximately $202 million for new 
stores, remodels and relocations, including $122 million for the construction of company-owned stores; approximately $18 million for 
upgrading existing stores to the new  
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technology platform; and approximately $17 million for transportation equipment and logistics technology. We anticipate funding 2000 capital 
expenditures with cash flow from operations, borrowings under existing credit facilities and the proceeds of this offering.  

Cash Flows from Financing Activities. Total debt at April 28, 2000 (including current maturities and short-term borrowings) was $185.2 
million, compared with $114.9 million at April 30, 1999. Total debt at January 28, 2000 was $2.4 million, compared with $1.5 million in 1998 
and $24.7 million in 1997. Long-term debt at April 28, 2000 and January 28, 2000 was $2.2 million and $1.2 million, respectively, compared 
with $0.6 million, $0.8 million and $1.3 million, respectively, at April 30, 1999, January 29, 1999 and January 30, 1998. The average daily 
short-term debt was $132.9 million in 1999, compared with $153.2 million in 1998 and $74.8 million in 1997. We paid off all short-term 
borrowings at fiscal year end 1999 with internally generated funds.  

Because of the significant impact of seasonal buying, for example, spring and December holiday purchases, our working capital requirements 
vary significantly during the year. In 1999, these working capital requirements were financed by short-term borrowings under our $175 million 
revolving credit agreement (the "revolver") and seasonal bank lines of credit totaling $105 million at January 28, 2000. We had short-term 
borrowings of $181.4 million outstanding as of April 28, 2000 and $113.6 million as of April 30, 1999. Our maximum outstanding short-term 
indebtedness in 1999 was $218.8 million in November 1999, compared with $312.6 million in October 1998. Seasonal bank lines of credit are 
subject to renewal on various dates throughout 2000, and we currently anticipate that these agreements will be renewed. Management believes 
the existing revolver and seasonal bank lines will be sufficient to fund its working capital requirements in 2000. Seasonal working capital 
expenditure requirements will continue to be met through cash flow provided by operations supplemented by the revolving credit/term loan 
facility and short-term bank lines of credit.  

In the first quarter of 2000, we repurchased approximately 3.6 million shares of common stock for an aggregate purchase price of $65.5 
million. In 1999, we repurchased approximately 2.8 million shares of common stock for an aggregate purchase price of $50.7 million. Under 
the current authorization from the Board of Directors, we can repurchase approximately 1.4 million additional shares.  

MARKET RISK  

We are subject to market risk from exposure to changes in interest rates based on our financing, investing and cash management activities. We 
utilize a credit facility to fund seasonal working capital requirements which is comprised of variable rate debt.  

With certain instruments entered into for other than trading purposes, we have exposure to market risk for changes in interest rates primarily 
related to our revolving and seasonal lines of credit and certain lease obligations. Under these obligations, we have cash flow exposure due to 
our variable interest rates.  

We seek to manage this interest rate risk through the use of interest rate swaps. In 1999, we entered into interest rate swap agreements totaling 
$200 million which are scheduled to be in place through February 2001, at which time the counterparties have the option to extend the 
agreements through 2002. These swap agreements exchange our floating interest rate exposure to a fixed interest rate. We will pay a weighted 
average fixed rate of 5.14% on the $200 million notional amount. The fair value of the interest rate swap agreements was $2.9 million at April 
28, 2000. These swap agreements replaced four interest rate swap agreements totaling $200 million and exchanging floating rate exposure to a 
fixed interest rate.  

A 1% change in interest rates would have resulted in a pre-tax expense fluctuation of approximately $3.6 million and $1.5 million in 1999 and 
1998, respectively. In 2000, we do not anticipate this expense fluctuation to vary materially from the estimated impact on 1999.  

EFFECTS OF INFLATION AND CHANGING PRICES  

We believe that inflation and/or deflation had a minimal impact on our overall operations during 1999, 1998 and 1997. In particular, the effect 
of deflation on cost of goods sold has been minimal as reflected by the small fluctuations in LIFO reserves in 1999, 1998 and 1997.  
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ACCOUNTING PRONOUNCEMENTS  

We will adopt Statement of Financial Accounting Standards (SFAS) No. 133, "Accounting for Derivative Instruments and Hedging Activities," 
for the fiscal year ending February 1, 2002. We are in the process of analyzing the impact of the adoption of this Statement. We will adopt SEC 
Staff Accounting Bulletin No. 101, "Revenue Recognition in Financial Statements," during the quarter ended February 2, 2001. We do not 
expect this Bulletin to have a material impact on our financial statements.  

YEAR 2000  

To date, we have not experienced any major computer system problems or interruptions of our business related to Year 2000 issues. Our Year 
2000 remedial efforts cost approximately $510,000. This expense excludes the costs of previously planned software implementations and the 
salaries of existing employees involved in the Year 2000 remedial efforts. Costs were expensed when incurred. Although we do not anticipate 
any material future problems related to Year 2000 issues, there is no guarantee that such problems will not arise in the future. We do, however, 
maintain a comprehensive business continuity plan that addresses potential business interruptions such as the occurrence of unidentified Year 
2000 issues.  

CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STA TEMENTS  

We have incorporated by reference or made forward-looking statements in this prospectus, and may make other written or oral statements with 
the approval of an authorized executive officer of Dollar General, that are subject to risks and uncertainties. Forward-looking statements 
include those statements preceded by, followed by or that otherwise include the words or phrases: "believes," "expects," "anticipates," 
"projects," "intends," "should result," "estimates" or other similar expressions. For those statements, we claim the protection of the safe harbor 
for forward-looking statements contained in the Private Securities Litigation Reform Act of 1995.  

You should understand that the following important factors, in addition to those discussed elsewhere in this prospectus and the documents 
which are incorporated herein by reference, could affect the future results of Dollar General and could cause those results to differ materially 
from those expressed in our forward-looking statements:  

- general transportation and distribution delays or interruptions;  

- 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, opening and operating new distribution centers and stores;  

- increased competition;  

- ability to continue to purchase inventory on favorable terms and to accomplish new merchandising initiatives; and  

- conditions affecting the availability, acquisition and development of real estate and our ability to obtain leases on favorable terms.  

Caution should be taken not to place undue reliance on forward-looking statements, since the statements speak only as of the date they are 
made. We undertake no obligation to publicly update or revise any forward-looking statement, whether as a result of future events, new 
information or otherwise. Additional information concerning the risks and uncertainties listed above and other factors you may wish to 
consider are set forth in our Annual Report on Form 10-K for the year ended January 28, 2000 and other reports 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 Credit Suisse First Boston Corporation, Merrill Lynch, Pierce, Fenner & Smith Incorporated, Banc 
of America Securities LLC and Wachovia Securities, Inc. pursuant to a purchase agreement. These initial purchasers subsequently sold the old 
Notes to "qualified institutional buyers," as defined in Rule 144A under the Securities Act, in reliance on Rule 144A.  

As a condition to the initial sale of the old Notes, Dollar General, its subsidiaries that guaranteed the Notes and the initial purchasers entered 
into a registration rights agreement. Pursuant to the registration rights agreement, we agreed to:  

- file an exchange offer registration statement with the SEC on or prior to 90 days after the original issue date of the old Notes,  

- use our reasonable best efforts to have the exchange offer registration statement declared effective by the SEC within 180 days after the 
original issue date of the old Notes,  

- unless the exchange offer would not be permitted by applicable law or SEC policy, commence the exchange offer and use our reasonable best 
efforts to issue on or prior to 40 days after the date on which the exchange offer registration statement has been declared effective by the SEC, 
exchange new Notes in exchange for all old Notes tendered prior thereto in the exchange offer, and  

- if obligated to file a shelf registration statement, use our reasonable best efforts to file the shelf registration statement with the SEC as 
promptly as practicable but in no event more than 90 days after such filing obligation arises and to thereafter cause the shelf registration 
statement to be declared effective by the SEC as promptly as practicable thereafter.  

The registration rights agreement provides that we will be required to pay additional interest on the old Notes over and above the regular 
interest of the old Notes:  

- if on or prior to 90 days following the original issue date of the old Notes or the date on which we become obligated to file a shelf registration 
statement, neither the exchange offer registration statement nor a shelf registration statement has been filed with the SEC;  

- if on or prior to 180 days following the original issue date of the old Notes or the date on which we become obligated to file a shelf 
registration statement, neither the exchange offer registration statement nor a shelf registration statement has been declared effective by the 
SEC;  

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

- if after either the exchange offer registration statement or the shelf registration statement is declared effective, (a) such registration statement 
thereafter ceases to be effective, or (b) such registration statement or the related prospectus ceases to be unable (except as permitted in the 
registration rights agreement) in connection with exchanges of the Notes or resales of transfer restricted securities, as applicable during the 
periods specified therein because either (x) any event occurs as a result of which the related prospectus forming part of such registration 
statement would include an untrue statement of a material fact or omit to state a material fact necessary to make the statements therein in the 
light of the circumstances under which they were made not misleading, or (y) it shall be necessary to amend such registration statement or 
supplement the related prospectus to comply with the Securities Act or the Exchange Act or the respective rules thereunder.  

Once we complete this exchange offer, we will no longer be required to pay additional interest on the old Notes.  
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We agreed to issue and exchange the new Notes for all old Notes validly tendered and not validly withdrawn prior to the expiration of the 
exchange offer. A copy of the registration rights agreement has been filed as an exhibit to the registration statement which includes this 
prospectus. The filing of the registration statement is intended to satisfy most of our obligations under the registration rights agreement and the 
purchase agreement.  

The term "holder" with respect to the exchange offer means any person in whose name old Notes are registered on the trustee's books or any 
other person who has obtained a properly completed bond power from the registered holder, or any person whose old Notes are held of record 
by The Depository Trust Company (the "Depositary" or "DTC") who desires to deliver the old Notes by book-entry transfer at DTC.  

TERMS OF THE EXCHANGE OFFER  

Based on the terms and conditions in this prospectus and in the letter of transmittal, we will issue $1,000 principal amount of new Notes in 
exchange for each $1,000 principal amount of outstanding old Notes properly surrendered pursuant to the exchange offer and not withdrawn 
prior to the expiration date. Old Notes may be surrendered only in integral multiples of $1,000. The form and terms of the new Notes are the 
same as the form and terms of the old Notes, except that  

- the new Notes will be registered under the Securities Act and, therefore, the new Notes will not bear legends restricting the transfer of the new 
Notes and  

- holders of the new Notes will not be entitled to any of the registration rights and additional interest of holders of old Notes under the 
registration rights agreement, which will terminate upon the consummation of the exchange offer.  

The new Notes will evidence the same indebtedness as the old Notes, which they replace, and will be issued under, and be entitled to the 
benefits of, the same indenture that authorized the issuance of the old Notes. As a result, both series of Notes will be treated as a single class of 
debt securities under the indenture.  

As of the date of this prospectus, $200 million in aggregate principal amount of the old Notes is outstanding. Solely for reasons of 
administration, we have fixed the close of business on , 2000 as the record date for the exchange offer for purposes of determining the persons 
to whom this prospectus and the letter of transmittal will be mailed initially. There will be no fixed record date for determining holders of the 
old Notes entitled to participate in this exchange offer.  

In connection with the exchange offer, the indenture governing the Notes does not give you any appraisal or dissenters' rights. We intend to 
conduct the exchange offer in accordance with the provisions of the registration rights agreement and the applicable requirements of the 
Securities Exchange Act of 1934, as amended (the "Exchange Act") and the related SEC rules and regulations.  

For all relevant purposes we will be regarded as having accepted properly surrendered old Notes if and when we give oral or written notice of 
our acceptance to the exchange agent. The exchange agent will act as agent for the surrendering holders of old Notes for the purposes of 
receiving the new Notes from us.  

If you surrender old Notes in the exchange offer, you will not be required to pay brokerage commissions or fees. In addition, subject to the 
instructions in the letter of transmittal, you will not have to pay transfer taxes for the exchange of old Notes. We will pay all charges and 
expenses, other than certain applicable taxes described under "--Fees and Expenses."  

EXPIRATION DATE; EXTENSIONS; AMENDMENTS  

We will keep the exchange offer open for not less than 30 days, or longer if required by applicable law, after the date that we first mail notice 
of the exchange offer to the holders of the old Notes. The "expiration date" is 5:00  
p.m., New York City time on , 2000 unless we extend the exchange offer, in which case the expiration date is 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 oral or written notice and  

- issue a press release or other public announcement which would include disclosure of the approximate number of old Notes deposited and 
which would be issued prior to 9:00 a.m., New York City time, on the next business day after the previously 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, and not accept for exchange any old Notes not previously accepted for exchange, upon the 
occurrence of any of the events set forth in "-- Conditions of the Exchange Offer" by giving oral or written notice to the exchange agent or  

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

Any delay in acceptance, extension, termination or amendment will be followed as soon as practicable by a press release or other public 
announcement or post-effective amendment.  

If the exchange offer is amended in a manner determined by us to constitute a material change, we will promptly disclose that amendment by 
means of a prospectus supplement or post-effective amendment that will be distributed to the holders. We will also extend the exchange offer 
for a period of five to ten business days, depending upon the significance of the amendment and the manner of disclosure to the holders, if the 
exchange offer would otherwise expire during the five to ten business day period.  

We will have no obligation to publish, advertise or otherwise communicate any public announcement of any delay, extension, amendment or 
termination that we may choose to make, other than by making a timely release to an appropriate news agency.  

INTEREST ON THE NEW NOTES  

The new Notes will accrue cash interest on the same terms as the old Notes at the rate of 8 5/8% per year from June 21, 2000, payable semi-
annually in arrears on June 15 and December 15 of each year, commencing December 15, 2000. Old Notes accepted for exchange will not 
receive accrued interest thereon at the time of exchange. However, each new Note will bear interest from the most recent date to which interest 
has been paid on the old Notes, or if no interest has been paid on the old Notes or the new Notes, from June 21, 2000.  

RESALE OF THE NEW NOTES  

We believe that you will be allowed to resell the new Notes to the public without registration under the Securities Act, and without delivering a 
prospectus that satisfies the requirements of Section 10 of the Securities Act, if you can make the representations set forth above under 
"Summary -- Summary of the Terms of the Exchange Offer -- Procedures for Participating in the Exchange Offer" on page 4. However, if you 
intend to participate in a distribution of the new Notes, you must comply with the registration requirements of the Securities Act and deliver a 
prospectus, unless an exemption from registration is otherwise available. In addition, you will be subject to additional restrictions if you are an 
"affiliate" of Dollar General as defined under Rule 405 of the Securities Act. You will be required to represent to Dollar General in the letter of 
transmittal accompanying this prospectus that you meet these conditions exempting you from the registration requirements.  

Our belief is based on interpretations of the SEC for other exchange offers that the SEC expressed in some of its no-action letters to other 
issuers in exchange offers like ours. However, we have not asked the  
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SEC to consider this particular exchange offer in the context of a no-action letter. Therefore, you cannot be certain that the SEC will treat it in 
the same way it has treated other exchange offers in the past.  

A broker-dealer that has bought old Notes for market-making or other trading activities must deliver a prospectus in order to resell any new 
Notes it has received for its own account in the exchange. This prospectus may be used by a broker-dealer to resell any of its new Notes. We 
have agreed in the registration rights agreement to send this prospectus to any broker-dealer that requests copies in the letter of transmittal for a 
period of up to 180 days after the registration statement relating to this exchange offer is declared effective. See "Plan of Distribution" for more 
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 transmittal, or a facsimile thereof,  

- have the signatures guaranteed if required by the letter of transmittal and  

- mail or deliver the letter of transmittal or the facsimile to the exchange agent at the address appearing below under "-- Exchange Agent" for 
receipt prior to the expiration date.  

In addition, either  

- certificates for your old Notes must be received by the exchange agent along with the letter of transmittal,  

- a timely confirmation of a book-entry transfer of the old Notes into the exchange agent's account at DTC, pursuant to the procedure for book-
entry transfer described below, must be received by the exchange agent prior to the expiration date or  

- you must comply with the procedures described below under "-- Guaranteed Delivery Procedures."  

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

TIME TO ASSURE DELIVERY TO THE EXCHANGE AGENT BEFORE THE EXPIRATION DATE. DO NOT SEND THE LETTER OF 
TRANSMITTAL OR ANY OLD NOTES TO US. YOU MAY REQUEST THAT YOUR BROKER, DEALER, COMMERCIAL BANK, 
TRUST COMPANY OR NOMINEE PERFORM THESE TRANSACTIONS FOR YOU.  

If you do not withdraw your surrender of old Notes prior to the expiration date, you will be regarded as agreeing to surrender the old Notes in 
accordance with the terms and conditions in this offer.  

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

Signatures and guarantee of signatures  

Signatures on a letter of transmittal or a notice of withdrawal described below under "-- Withdrawal of Tenders," as the case may be, generally 
must be guaranteed by an eligible institution. You can submit a letter of transmittal without guarantee if you surrender your old Notes (1) as a 
registered holder and you have not completed the box titled "Special Delivery Instruction" on the letter of transmittal or (2) for the account of 
an eligible institution. In the event that signatures on a letter of transmittal or a notice of withdrawal are required to be guaranteed, the 
guarantee must be made by  

- a member firm of a registered national securities exchange or of the National Association of Securities Dealers,  

- a commercial bank or trust company having an office or correspondent in the United States or  

21  



- an "eligible guarantor institution" within the meaning of Rule 17Ad-15 under the Exchange Act which is a member of one of the recognized 
signature guarantee programs identified in the letter of transmittal.  

If you sign the letter of transmittal even though you are not the registered holder of any old Notes listed in the letter of transmittal, your old 
Notes must be endorsed or accompanied by a properly completed bond power, signed by the registered holder exactly as the registered holder's 
name appears on the old Notes.  

In connection with any surrender of old Notes in definitive certificated form, if you sign the letter of transmittal or any old Notes or bond 
powers in your capacity as trustee, executor, administrator, guardian, attorney-in-fact, officer of a corporation or if you are otherwise acting in a 
fiduciary or representative capacity, you should indicate this when signing. Unless waived by us, you must submit with the letter of transmittal 
evidence satisfactory to us of your authority to act in the particular capacity.  

The exchange agent and DTC have confirmed that any financial institution that is a participant in DTC's system may utilize DTC's automated 
tender offer program to surrender old Notes.  

Acceptance of tenders  

All questions as to the validity, form, eligibility (including time of receipt), acceptance and withdrawal of surrendered old Notes will be 
determined by us in our sole discretion, which will be final and binding.  

We reserve the absolute right to reject any and all old Notes not properly surrendered, nor will we accept any old Notes if our acceptance of 
them would, in the opinion of our counsel, be unlawful. We also reserve the right to waive any defects, irregularities or conditions of surrender 
as to particular old Notes.  

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

We do not currently intend to acquire any old Notes that are not surrendered in the exchange offer or to file a registration statement to permit 
resales of any old Notes that are not surrendered pursuant to the exchange offer. We reserve the right in our sole discretion to purchase or make 
offers for any old Notes that remain outstanding after the expiration date. To the extent permitted by law, we also reserve the right to purchase 
old Notes in the open market, in privately negotiated transactions or otherwise. The terms of any future purchases or offers could differ from 
the terms of the exchange offer.  

Effect of surrendering old Notes  

By surrendering old Notes pursuant to the exchange offer, you will be telling us that, among other things,  

- you have full power and authority to surrender, sell, assign and transfer the old Notes surrendered,  

- we will acquire good title to the old Notes being surrendered, free and clear of all security interests, liens, restrictions, charges, encumbrances, 
conditional sale agreements or other obligations relating to their sale or transfer, and not subject to any adverse claim when the old Notes are 
accepted by us,  

- you are acquiring the new Notes in the ordinary course of your business,  

- you have no arrangement or understanding with any person to participate in the distribution of the new Notes,  
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- you are not an "affiliate," as defined in Rule 405 under the Securities Act, of Dollar General or, if you are an affiliate, you will comply with 
the registration and prospectus delivery requirements of the Securities Act to the extent applicable,  

- you acknowledge and agree that if you are not a broker-dealer, you are not engaged in, and you do not intend to be engaged in, the 
distribution of new Notes,  

- you acknowledge and agree that if you are a broker-dealer registered under the Exchange Act or you are participating in the exchange offer 
for the purpose of distributing the new Notes, you must comply with the registration and prospectus delivery requirements of the Securities Act 
in connection with a secondary resale of the new Notes, and you understand that you cannot rely on the position of the SEC's staff in their no-
action letters, and  

- you understand that a secondary resale transaction described above and any resales of new Notes obtained by you in exchange for old Notes 
acquired by you directly from us should be covered by an effective registration statement containing the selling security holder information 
required by Item 507 or Item 508 of Regulation S-K of the SEC.  

If you are a broker-dealer and you will receive new Notes for your own account in exchange for old Notes that were acquired as a result of 
market-making activities or other trading activities, you must acknowledge in the letter of transmittal that you will deliver a prospectus in 
connection with any resale of your new Notes. See "Plan of Distribution."  

RETURN OF OLD NOTES  

If any surrendered old Notes are not accepted for any reason described in this prospectus or if old Notes are withdrawn or are submitted for a 
greater principal amount than you desire to exchange, those old Notes will be returned without expense to (1) the person who surrendered them 
or (2) in the case of old Notes surrendered by book-entry transfer, into the exchange agent's account at DTC. The old Notes will be credited to 
an account maintained with DTC as promptly as practicable.  

BOOK-ENTRY TRANSFER  

The exchange agent will make a request to establish an account with respect to the old Notes at DTC for purposes of the exchange offer within 
two business days after the date of this prospectus. Any financial institution that is a participant in DTC's systems may make book-entry 
delivery of old Notes by causing DTC to transfer the old Notes into the exchange agent's account at DTC in accordance with DTC's procedures 
for transfer. However, although delivery of old Notes may be effected through book-entry transfer at DTC, you have to transmit the letter of 
transmittal with any required signature guarantees and any other required documents to the exchange agent at the address appearing below 
under "-- Exchange Agent" for its receipt on or prior to the expiration date or pursuant to the guaranteed delivery procedures described below.  

GUARANTEED DELIVERY PROCEDURES  

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

- the surrender is made through an eligible institution,  

- prior to the expiration date, the exchange agent receives from the eligible institution a properly completed and duly executed notice of 
guaranteed delivery substantially in the form provided by us, by facsimile transmission, mail or hand delivery, containing the name and address 
of the holder, the certificate number(s) of the old Notes, if applicable, and the principal amount of old Notes surrendered. The notice of 
guaranteed delivery must also state that the surrender is being made  
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thereby and guarantee that, within five New York Stock Exchange trading days after the expiration date, the letter of transmittal, together with 
the certificate(s) representing the old Notes in proper form for transfer or a book-entry confirmation, and any other required documents, will be 
deposited by the eligible institution with the exchange agent and  

- the properly executed letter of transmittal, as well as the certificate(s) representing all surrendered old Notes in proper form for transfer or a 
book-entry confirmation, and all other documents required by the letter of transmittal are received by the exchange agent within five New York 
Stock Exchange trading days after the expiration date.  

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

WITHDRAWAL OF TENDERS  

Except as otherwise provided in this prospectus, you may withdraw your surrender of old Notes at any time prior to the expiration date.  

To withdraw a surrender of old Notes in the exchange offer, the exchange agent must receive a written or facsimile transmission notice of 
withdrawal at its address set forth herein prior to the expiration date. Any notice of withdrawal must  

- specify the name of the person having deposited the old Notes to be withdrawn,  

- identify the old Notes to be withdrawn, including the certificate number or numbers, if applicable, and principal amount of the old Notes and  

- be signed by the holder in the same manner as the original signature on the letter of transmittal by which the old Notes were tendered.  

All questions as to the validity, form, eligibility and time of receipt of notices will be determined by us, in our sole discretion, and our 
determination shall be final and binding on all parties. Any old Notes so withdrawn will be deemed not to have been validly surrendered for 
purposes of the exchange offer, and no new Notes will be issued unless the old Notes so withdrawn are validly retendered. Properly withdrawn 
old Notes may be resurrendered by following one of the procedures described above under "-- Procedures for Tendering" at any time prior to 
the expiration date.  

CONDITIONS OF THE EXCHANGE OFFER  

Notwithstanding any other term of the exchange offer, or any extension of the exchange offer, we do not have to accept for exchange, or 
exchange new Notes for, any old Notes, and we may terminate the exchange offer before acceptance of the old Notes, if  

- any statute, rule or regulation has been enacted, or any action has been taken by any court or governmental authority that, in our reasonable 
judgement, seeks to or would prohibit, restrict or otherwise render consummation of the exchange offer illegal, or  

- any change, or any development that would cause a change, in our business or financial affairs has occurred that, in our sole judgment, might 
materially impair our ability to proceed with the exchange offer or a change that would materially impair the contemplated benefits to us of the 
exchange offer or  

- a change occurs in the current interpretations by the staff of the SEC that, in our reasonable judgment, might materially impair our ability to 
proceed with the exchange offer.  
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If we, in our sole discretion, determine that any of the above conditions is not satisfied, we may  

- refuse to accept any old Notes and return all surrendered old Notes to the surrendering holders,  

- extend the exchange offer and retain all old Notes surrendered prior to the expiration date, subject to the holders' right to withdraw the 
surrender of the old Notes or  

- waive any unsatisfied conditions regarding the exchange offer and accept all properly surrendered old Notes that have not been withdrawn. If 
this waiver constitutes a material change to the exchange offer, we will promptly disclose the waiver by means of a prospectus supplement or 
post- effective amendment that will be distributed to the holders. We will also extend the exchange offer for a period of five to ten business 
days, depending upon the significance of the waiver and the manner of disclosure to the holders, if the exchange offer would otherwise expire 
during the five to ten business day period.  

EXCHANGE AGENT  

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

BY REGISTERED OR CERTIFIED MAIL:  

 

TO CONFIRM BY TELEPHONE:  
(615) 251-9286  

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

BY HAND OR OVERNIGHT DELIVERY:  

 

First Union National Bank also serves as trustee under the indenture.  

FEES AND EXPENSES  

We will pay for the expenses of the exchange offer. The principal solicitation is being made by mail. However, additional solicitations may be 
made by telegraph, facsimile transmission, e-mail, telephone or in person by our officers and regular employees.  

We have not retained a dealer-manager for the exchange offer, and will not make any payments to brokers, dealers or others soliciting 
acceptances of the exchange offer. We will, however, pay the exchange agent reasonable and customary fees and out-of-pocket expenses.  

We will pay any transfer taxes applicable to the exchange of old Notes. If, however, a transfer tax is imposed for any reason other than the 
exchange, then the amount of any transfer taxes will be payable by the person surrendering the old Notes. If you do not submit satisfactory 
evidence of payment of taxes or of an exemption with the letter of transmittal, the amount of those transfer taxes will be billed directly to you.  
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CONSEQUENCE OF FAILURE TO EXCHANGE  

Participation in the exchange offer is voluntary. You are urged to consult your financial and tax advisors in making your decisions on what 
action to take.  

Old Notes that are not exchanged will remain "restricted securities" within the meaning of Rule 144(a)(3)(iv) of the Securities Act. 
Accordingly, they may not be offered, sold, pledged or otherwise transferred except  

- to Dollar General,  

- in the United States to a person whom the seller reasonably believes is a qualified institutional buyer (as defined in Rule 144A under the 
Securities Act) in a transaction meeting the requirements of Rule 144A,  

- outside the United States in an offshore transaction complying with Rule 904 under the Securities Act,  

- pursuant to an exemption from registration under the Securities Act provided by Rule 144 thereunder (if available) or  

- pursuant to an effective registration statement under the Securities Act,  

in each case in accordance with any applicable securities laws of any State of the United States.  

ACCOUNTING TREATMENT  

For accounting purposes, we will recognize no gain or loss as a result of the exchange offer. The expenses 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, issued under an indenture dated as of June 21, 2000 among Dollar General, as issuer, its 
Restricted Subsidiaries, as guarantors, and First Union National Bank, as trustee. The following summary highlights material terms of the 
indenture. Because this is a summary, it does not contain all of the information that is included in the indenture. You should read the entire 
indenture, including the definitions of the terms used below. We define some of the capitalized terms used below in the section called "Defined 
Terms." The indenture is subject to and governed by the Trust Indenture Act of 1939. Copies of the indenture will be available at the corporate 
trust offices of the trustee.  

GENERAL  

The Notes:  

- are senior unsecured obligations of Dollar General;  

- mature on June 15, 2010;  

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

- are not redeemable prior to maturity at our option;  

- may be repaid on June 15, 2005 at the option of the holders at 100% of the principal amount, plus accrued and unpaid interest; and  

- will not be listed on a national securities exchange.  

Because neither the Notes nor the guarantees are secured, your claim against the assets of our company and our Subsidiaries will be junior to 
the extent we have granted liens on our assets or our Subsidiaries' assets to the holders of other indebtedness. At June 30, 2000, we had $7.7 
million of Secured Debt and our Subsidiaries had no Secured Debt, in each case including capitalized leases.  

The Notes and the indenture are guaranteed by each of our Restricted Subsidiaries. Our future Restricted Subsidiaries, if any, will be required 
to guarantee the Notes and the indenture under the circumstances described below in the section called "Restrictive Covenants -- Detailed 
explanation of additional Subsidiary guarantees." Our Unrestricted Subsidiaries (as defined herein) will not be required to provide guarantees 
of the Notes. Your claim against the assets of any Unrestricted Subsidiary will be effectively junior to the claims of that Subsidiary's own 
creditors, whether or not those creditors' claims are secured by liens on the assets of that Subsidiary.  

The guarantees:  

- are senior unsecured obligations of each of our Restricted Subsidiaries;  

- rank equally in right of payment with all other unsecured and unsubordinated debt of each of our Restricted Subsidiaries;  

- rank senior in right of payment to all subordinated debt of each of our Restricted Subsidiaries;  

- are effectively junior to the secured obligations of each of our Restricted Subsidiaries, to the extent of the collateral securing those 
obligations; and  

- will be automatically released upon the occurrence of specified events, as discussed below in the section called "Subsidiary Guarantees."  

The Notes were initially offered in the principal amount of $200,000,000. We may, without the consent of the holders, increase such principal 
amount in the future on the same terms and conditions and with the same CUSIP number(s) as the Notes being offered hereby. The Notes and 
any additional notes would be treated as a single class for all purposes under the indenture and will vote 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 in minimum denominations of $1,000 and integral multiples thereof.  

PAYMENT OF PRINCIPAL AND INTEREST  

We will pay interest on June 15 and December 15 every year, beginning on December 15, 2000, to the person in whose name each Note, or any 
predecessor Note, is registered at the close of business on the June 1 or December 1 preceding the relevant interest payment date.  

Interest on the Notes will be computed on the basis of a 360-day year consisting of twelve 30-day months.  

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

OPTIONAL REPAYMENT  

The Notes may be repaid on June 15, 2005, at the option of the registered holders of the Notes, at 100% of their principal amount, plus accrued 
and unpaid interest to June 15, 2005. In order for a holder to exercise this option, we must receive at the offices we maintain in New York City 
or Nashville, Tennessee for those purposes, which are currently the corporate trust offices of the trustee, during the period beginning on April 
15, 2005 and ending at 5:00 p.m., New York City time, on May 15, 2005 (or, if May 15, 2005 is not a business day, the next succeeding 
business day), the Note being repaid with the form on the reverse side of the Note duly completed. Any notice we receive during the period 
beginning on April 15, 2005 and ending at 5:00 p.m., New York City time, on May 15, 2005, or the next succeeding business day, if 
applicable, will be irrevocable. You may exercise this repayment option for less than the entire principal amount of the Notes you hold, so long 
as the principal amount to be repaid is equal to $1,000 or an integral multiple of $1,000. We will determine all questions as to the validity, form 
and eligibility, including time of receipt, and acceptance of any Note for repayment. Our determination will be final and binding.  

Our failure to repay the Notes when required as described in the preceding paragraph will result in an event of default under the indenture.  

The Notes are not redeemable prior to maturity at our option. However, we may at any time and from time to time purchase Notes in the open 
market or otherwise.  

As long as the Notes are represented by a global note, the nominee of the Depositary (as defined herein) will be the registered holder of the 
Notes and therefore will be the only entity that can exercise a right of repayment. See "Book-Entry; Delivery and Form."  

SUBSIDIARY GUARANTEES  

Each of our current and future Restricted Subsidiaries will jointly and severally guarantee our obligations under the Notes and the indenture, 
subject to release as described in the following paragraph. Each guarantee will rank equally in right of payment with all other unsecured and 
unsubordinated debt of that Restricted Subsidiary, including obligations under our Existing Credit Facility. Each guarantee will also be senior 
in right of payment to any future subordinated Indebtedness of that Restricted Subsidiary. The obligations of each Restricted Subsidiary under 
its guarantee will be limited as necessary to prevent that guarantee from constituting a fraudulent conveyance under applicable law.  
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The guarantee of a Restricted Subsidiary of the Notes and the indenture will be released automatically upon:  

- the release of all payment obligations of that Restricted Subsidiary relating to any existing or future Indebtedness under one or more Credit 
Facilities of Dollar General, that Subsidiary or any of our other Restricted Subsidiaries; provided, that in the event that any Indebtedness under 
one or more Credit Facilities is subsequently incurred or guaranteed by that released Restricted Subsidiary, we will cause that Subsidiary to 
unconditionally guarantee all of our obligations under the Notes and the indenture on the terms set forth in the indenture and execute and 
deliver further documents as described below in the section called "Restrictive Covenants -- Detailed explanation of additional Subsidiary 
guarantees;" or  

- the sale or disposition, whether by consolidation, merger, stock purchase, asset sale or otherwise, of that Restricted Subsidiary, or 
substantially all of its assets, to a person other than Dollar General or a Subsidiary; provided that Dollar General shall have delivered to the 
trustee an officers' certificate to the effect that immediately after, and taking into account, that sale or disposition, no default or event of default 
shall have occurred and be continuing under the indenture; and provided further that a termination will occur only to the extent that all 
obligations of that Restricted Subsidiary in respect of any Indebtedness under all Credit Facilities of Dollar General or any of our Restricted 
Subsidiaries, and under all of its pledges of assets or other security interests which secure Indebtedness under all Credit Facilities of Dollar 
General and any of our Restricted Subsidiaries, shall also terminate upon such sale or disposition; or  

- upon legal or covenant defeasance of our obligations under the indenture; or  

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

RESTRICTIVE COVENANTS  

Summary of the principal restrictive covenants  

The indenture governing the Notes limits the ability of Dollar General and our Restricted Subsidiaries to  

- secure any Indebtedness with security interests on our Principal Property or Properties, inventory, or shares of capital stock or Indebtedness of 
our Restricted Subsidiaries unless the Notes are equally and ratably secured; or  

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

In addition, under specified circumstances, our Subsidiaries may be required to give guarantees of the Notes and the indenture. You should 
read the following sections called "Detailed explanation of restrictions on Secured Debt," "Detailed explanation of limitation on Sale and 
Leaseback Transactions" and "Detailed explanation of additional Subsidiary guarantees" for a more detailed explanation of these covenants and 
the exceptions to them.  

All of our Subsidiaries existing on the issue date of the new Notes will be Restricted Subsidiaries. Except as set forth in the following sentence, 
all of our future Subsidiaries will be Restricted Subsidiaries for purposes of the indenture. However, our board of directors may designate any 
of our Subsidiaries as an "Unrestricted Subsidiary" and therefore not subject to the covenants of the indenture. However, our board may not  

(1) designate, or continue the designation, as an Unrestricted Subsidiary any Subsidiary that owns any Principal Property or any Subsidiary that 
owns any shares of capital stock of a Restricted Subsidiary;  

(2) designate, or continue the designation, as an Unrestricted Subsidiary any Subsidiary that owns more than 5.0% of our Consolidated Net 
Tangible Assets;  
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(3) cause or permit any Restricted Subsidiary to transfer or otherwise dispose of any Principal Property or any shares of capital stock of a 
Restricted Subsidiary to any Unrestricted Subsidiary, unless  

(a) that Unrestricted Subsidiary will be redesignated as a Restricted Subsidiary, and  

(b) any Lien securing any Indebtedness of that Unrestricted Subsidiary does not extend to any Principal Property or any shares of capital stock 
of a Restricted Subsidiary, except if the existence of the Indebtedness secured by that Lien would otherwise be permitted under the indenture; 
or  

(4) designate, or continue the designation, as an Unrestricted Subsidiary, any Subsidiary that is or becomes obligated with respect to any 
Indebtedness of Dollar General or any of our Restricted Subsidiaries through the incurrence of a Contingent Obligation or otherwise or pledges 
assets or provides other security interests to secure the payment or performance of any Indebtedness of Dollar General or any of our Restricted 
Subsidiaries.  

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

There are many transactions not restricted by the indenture.  

The indenture does not contain any provisions that would:  

- limit our ability to incur unsecured Indebtedness,  

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

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

- require us to repurchase or redeem or otherwise modify the terms of any of the Notes upon a change in control or other event involving us 
which may adversely affect the creditworthiness of the Notes, or  

- limit our ability to pay dividends to our shareholders.  

Detailed explanation of the restrictions on Secured Debt  

We will not, and we will not permit any of our Restricted Subsidiaries to, incur, issue, assume, guarantee or create any Secured Debt, unless we 
provide that the Notes, together with, if we so choose, any other Indebtedness of Dollar General or the applicable Restricted Subsidiary which 
is not subordinated to the Notes, whether then existing or thereafter created, will be secured equally and ratably with, or prior to, that Secured 
Debt,  

unless, taking account of the proposed Secured Debt, the sum of  

- the aggregate amount of all outstanding Secured Debt of Dollar General and our Restricted Subsidiaries plus  

- all Attributable Debt relating to any Principal Property, with the exception of Attributable Debt which is excluded as provided by clauses  
(1) to (8) described under "Detailed explanation of limitations on Sale and Leaseback Transactions" below,  

would not exceed 15% of Consolidated Net Tangible Assets.  
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This restriction will not apply to, and there will be excluded from Secured Debt in any computation under this restriction and under "Detailed 
explanation of limitation on Sale and Leaseback Transactions" below, Indebtedness secured by:  

(1) Liens on property, shares of capital stock or Indebtedness of any person existing at the time that person becomes a Subsidiary;  

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

(3) Liens on property, shares of capital stock or Indebtedness acquired or constructed by Dollar General or any Restricted Subsidiary and 
created  

(a) prior to, at the time of, or within 360 days after,  

- that acquisition, including, without limitation, acquisition through merger or consolidation or  

- the completion of construction or commencement of commercial operation of that property, whichever is later; or  

(b) thereafter, if the Lien is provided for by a binding commitment entered into prior to, at the time of or within 360 days after the acquisition, 
completion of construction or commencement of commercial operation referred to in clause (a),  

to secure or provide for the payment of all or any part of the purchase price or the construction price of that property, capital stock or 
Indebtedness;  

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

(5) Liens in favor of the United States of America, any State or the District of Columbia or any foreign government, or any agency, department 
or other instrumentality of the United States of America, any State or the District of Columbia, to secure partial, progress, advance or other 
payments as provided by any contract or provisions of any statute;  

(6) Liens incurred or assumed in connection with the issuance of industrial revenue or pollution control bonds;  

(7) Liens securing the performance of any contract or undertaking not directly or indirectly in connection with the borrowing of money, the 
obtaining of advances or credit or the securing of Indebtedness, if made and continuing in the ordinary course of business and, in each case, 
which are not incurred in connection with the borrowing of money, the obtaining of advances or credit or the payment of the deferred purchase 
price of property;  

(8) Liens in favor of a governmental agency to qualify Dollar General or any Restricted Subsidiary to do business, maintain self insurance or 
obtain other benefits, or Liens under workers' compensation laws, unemployment insurance laws or similar legislation;  

(9) good faith deposits in connection with bids, tenders, contracts or deposits to secure public or statutory obligations of Dollar General or any 
Restricted Subsidiary, or deposits of cash or obligations of the United States of America to secure surety and appeal bonds to which Dollar 
General or any Restricted Subsidiary is a party or in lieu of those bonds, or pledges or deposits for similar purposes in the ordinary course of 
business;  

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

(11) Liens arising out of judgments or awards against Dollar General or any Restricted Subsidiary with respect to which Dollar General or that 
Restricted Subsidiary at the time shall be  
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prosecuting an appeal or proceedings for review or Liens arising out of individual final judgments or awards;  

(12) Liens for taxes, assessments, governmental charges or levies not yet subject to penalties for nonpayment or the amount or validity of 
which is being in good faith contested by appropriate proceedings by Dollar General or any Restricted Subsidiary, as the case may be;  

(13) minor survey exceptions, minor encumbrances, easements or reservations of, or rights of others for, rights of way, sewers, electric lines, 
telegraph and telephone lines and other similar purposes, or zoning or other restrictions or Liens as to the use of real properties, which Liens, 
exceptions, encumbrances, easements, reservations, rights and restrictions do not, in the opinion of Dollar General, in the aggregate materially 
detract from the value of said properties or materially impair their use in the operation of the business of Dollar General and our Restricted 
Subsidiaries;  

(14) Liens incurred to finance all or any portion of the cost of construction, alteration or repair of any Principal Property or improvements 
thereto created  

(a) prior to or within 360 days after completion of that construction, alteration or repair or  

(b) thereafter, if that Lien is created as provided by a binding commitment to lend entered into prior to, at the time of, or within 360 days after 
completion of that construction, alteration or repair;  

(15) Liens existing on the date of the indenture;  

(16) Liens created in connection with a project financed with, and created to secure, a Nonrecourse Obligation; or  

(17) any extension, renewal, refunding or replacement of the foregoing, provided that;  

(a) the extension, renewal, refunding or replacement Lien shall be limited to all or a part of the same property that secured the Lien extended, 
renewed, refunded or replaced, plus improvements on that property, and  

(b) the Indebtedness secured by that Lien is not increased.  

Detailed explanation of limitation on Sale and Leaseback Transactions  

We will not, and we will not permit any Restricted Subsidiary to, enter into any Sale and Leaseback Transaction unless, taking account of the 
proposed Sale and Leaseback Transaction, the aggregate amount of (1) all Attributable Debt with respect to all Sale and Leaseback 
Transactions plus (2) all Secured Debt, other than Secured Debt which is excluded as provided by clauses (1) to  
(17) described under "Detailed explanation of the restrictions on Secured Debt" above, would not exceed 15% of Consolidated Net Tangible 
Assets.  

This covenant will not apply to, and there will be excluded from Attributable Debt in any computation under this restriction or under "Detailed 
explanation of the restrictions on Secured Debt" above, Attributable Debt with respect to any Sale and Leaseback Transaction if:  

(1) Dollar General or a Restricted Subsidiary is permitted to create Funded Debt secured by a Lien as provided by clauses (1) to (17) inclusive 
described under "Detailed explanation of the restrictions on Secured Debt" above on the Principal Property to be leased, in an amount equal to 
the Attributable Debt with respect to that Sale and Leaseback Transaction, without equally and ratably securing the Notes;  

(2) the property leased as provided by that arrangement  

(a) is sold for a price at least equal to that property's fair market value, as determined by the chief executive officer, the president, the chief 
financial officer, the treasurer or the controller of Dollar General, and  
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(b) within 360 days after the sale, Dollar General or a Restricted Subsidiary, shall apply the proceeds to the retirement of Indebtedness or 
Funded Debt of Dollar General or any Restricted Subsidiary, other than Indebtedness or Funded Debt owed to Dollar General or any Restricted 
Subsidiary.  

However, no retirement referred to in this clause (2)(b) may be effected by payment at maturity or by any mandatory sinking fund payment 
provision of Indebtedness or Funded Debt;  

(3) Dollar General or a Restricted Subsidiary applies the net proceeds of the sale or transfer of the leased Principal Property to the purchase of 
assets and the cost of construction of assets within 360 days prior or subsequent to that sale or transfer;  

(4) the effective date of the arrangement or the purchaser's commitment therefor is within 360 days prior or subsequent to  

(a) the acquisition of the Principal Property, including, without limitation, acquisition by merger or consolidation, or  

(b) the completion of construction and commencement of operation of the Principal Property, which, in the case of a retail store, is the date of 
opening to the public,  

whichever is later;  

(5) the lease in the Sale and Leaseback Transaction is for a term, including renewals, of not more than three years;  

(6) the Sale and Leaseback Transaction is entered into between Dollar General and a Restricted Subsidiary or between Restricted Subsidiaries;  

(7) the lease secures or relates to industrial revenue or pollution control bonds; or  

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

Detailed explanation of additional Subsidiary guarantees  

The Notes and the indenture are guaranteed by each of our current and future Restricted Subsidiaries, subject to release as described under 
"Subsidiary Guarantees." Except as otherwise described under "Subsidiary Guarantees," if at any time when there are Notes outstanding  

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

- Dollar General or any Restricted Subsidiary organizes, acquires or otherwise invests in another person that becomes a Restricted Subsidiary 
or becomes obligated with respect to any Indebtedness under one or more Credit Facilities of Dollar General or any of our Restricted 
Subsidiaries through the incurrence of a Contingent Obligation or otherwise; or  

- any Unrestricted Subsidiary becomes obligated with respect to any Indebtedness under one or more Credit Facilities of Dollar General or any 
of our Restricted Subsidiaries through the incurrence of a Contingent Obligation or otherwise or pledges assets or provides other security 
interests to secure any Indebtedness under one or more Credit Facilities of Dollar General or any of our Restricted Subsidiaries;  

then, unless that Subsidiary has already provided a guarantee of the Notes and the indenture in accordance with the terms of the indenture or 
has been properly designated (and continues to be so properly designated) as an Unrestricted Subsidiary, we will cause that Subsidiary to  
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- execute and deliver to the trustee a supplemental indenture in form reasonably satisfactory to the trustee pursuant to which that Subsidiary 
will unconditionally guarantee all of our obligations under the Notes and the indenture on the terms of the guarantee set forth in the indenture; 
and  

- deliver to the trustee an opinion of counsel that the supplemental indenture and the guarantee provided by that Subsidiary pursuant to the 
indenture as so supplemented has been duly authorized, executed and delivered by that Subsidiary and constitutes the legal, valid and binding 
obligation of that Subsidiary, enforceable against that Subsidiary in accordance with its terms, subject to customary exceptions.  

Thereafter, that Subsidiary will be a guarantor for all purposes of the indenture as it relates to the Notes and the indenture. Each guarantee will 
provide that it will be released automatically under the circumstances described above in the section called "Subsidiary Guarantees."  

MERGER, CONSOLIDATION AND DISPOSITION OF ASSETS  

Dollar General will not:  

- consolidate with any person, or merge with or into any person, other than a Restricted Subsidiary;  

- sell, convey, transfer, lease or otherwise dispose of all or substantially all of its property and assets as an entirety or substantially as an 
entirety in one transaction or a series of related transactions to, any person other than to a Restricted Subsidiary; or  

- permit any person to merge with or into Dollar General  

unless:  

(a) either  

(1) Dollar General shall be the continuing person or  

(2) the person, if other than Dollar General, formed by that consolidation or into which Dollar General is merged or that acquired or leased the 
property and assets of Dollar General shall  

- be a corporation organized and validly existing under the laws of the United States of America or any jurisdiction inside the United States of 
America; and  

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

Dollar General shall have delivered to the trustee an opinion of counsel stating that:  

- the consolidation, merger or transfer and the supplemental indenture complies with this provision;  

- all conditions precedent provided for in the indenture relating to that transaction have been complied with;  

- the supplemental indenture has been duly authorized, executed and delivered by Dollar General or its successor and constitutes the legal, valid 
and binding obligation of Dollar General or its successor, enforceable against that entity in accordance with its terms, subject to customary 
exceptions; and  

(b) Dollar General shall have delivered to the trustee an officers' certificate to the effect that immediately after, and taking into account, that 
transaction, no default or event of default shall have occurred and be continuing under the indenture.  
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The indenture does not restrict, or require us to redeem or permit holders to cause a redemption of Notes in the event of,  

- a consolidation, merger, sale of assets or other similar transaction that may adversely affect the creditworthiness of Dollar General or its 
successor or combined entity;  

- a change in control of Dollar General; or  

- a highly leveraged transaction involving Dollar General, whether or not involving a change in control.  

Accordingly, you will not have protection in the event of a highly leveraged transaction, reorganization, restructuring, merger or similar 
transaction involving Dollar General that may adversely affect you. The existing protective covenants applicable to the Notes would continue 
to apply to Dollar General, or its successor, in the event of such a transaction but may not prevent that transaction from taking place.  

EVENTS OF DEFAULT, WAIVER AND NOTICE  

The following events are considered events of default:  

(1) Dollar General or any Restricted Subsidiary defaults in the payment of all or any part of the principal of the Notes or all or any amount due 
under any guarantee of the Notes when the same becomes due and payable;  

(2) Dollar General or any Restricted Subsidiary defaults in the payment of any interest on, or additional interest with respect to, the Notes when 
the same becomes due and payable, and that default continues for a period of 30 days;  

(3) Dollar General or any Restricted Subsidiary defaults in the performance of or breaches any other covenant or agreement of Dollar General 
or any Restricted Subsidiary in the indenture and that default or breach continues for a period of 60 consecutive days after written notice of that 
default or breach has been given  

(a) to Dollar General by the trustee or  

(b) to Dollar General and the trustee by the holders of 25% or more in aggregate principal amount of the Notes;  

(4) events of bankruptcy or insolvency with respect to Dollar General or any Restricted Subsidiary;  

(5) (a) an event of default as defined in any one or more Credit Facilities, indentures or instruments evidencing or under which Dollar General 
or any Restricted Subsidiary has outstanding an aggregate of at least $20,000,000 principal amount of Indebtedness, shall happen and be 
continuing;  

(b) that Indebtedness shall have been accelerated so that it shall be or become due and payable prior to the date on which the same would 
otherwise have become due and payable; and  

(c) that acceleration shall not be rescinded or annulled within ten days after notice of that acceleration shall have been given  

- to Dollar General by the trustee or  

- to Dollar General and the trustee by the holders of at least 25% in aggregate principal amount of the Notes at the time outstanding; or  

(6) (a) failure by Dollar General or any Restricted Subsidiary to make any payment at maturity, including any applicable grace period, in 
respect of at least $20,000,000 aggregate principal amount of Indebtedness; and  

(b) that failure shall have continued for a period of ten days after notice of that failure shall have been given  

- to Dollar General by the trustee or  
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- to Dollar General and the trustee by the holders of at least 25% in aggregate principal amount of the Notes at the time outstanding; and  

(7) if any guarantee of the Notes and the indenture shall be held in any judicial proceeding to be unenforceable or invalid or shall cease for any 
reason, other than in accordance with the terms of the indenture, to be in full force and effect or any Restricted Subsidiary of Dollar General 
that is a guarantor, or any person acting on behalf of any guarantor, shall deny or disaffirm the obligation of the guarantor under its guarantee.  

If an event of default occurs and is continuing, then, either the trustee or the holders of not less than 25% in aggregate principal amount of the 
Notes then outstanding by notice in writing to Dollar General, and to the trustee if given by holders, may declare the entire principal amount of 
all Notes, and accrued and unpaid interest, to be due and payable immediately. Upon this declaration, the principal of and interest on the Notes 
shall become immediately due and payable.  

If an event of default described in clause (4) occurs and is continuing, then the principal amount of all the Notes then outstanding and accrued 
and unpaid interest shall be and become immediately due and payable, without any notice or other action by any holder or the trustee to the full 
extent permitted by applicable law.  

If an event of default described in clause (5) or (6) occurs and is continuing and if the acceleration of other Indebtedness or failure to pay other 
Indebtedness shall be  

- remedied or cured by Dollar General or any Restricted Subsidiary or  

- waived by the holders of that Indebtedness,  

then the event of default under that clause shall automatically be remedied, cured or waived without further action upon the part of either the 
trustee or any of the holders.  

Holders of a majority in principal amount of the Notes may control remedies upon an event of default and waivers of an event of default.  

Subject to provisions in the indenture for the indemnification of the trustee and other limitations described in the indenture, the holders of at 
least a majority in aggregate principal amount of the outstanding Notes may direct the time, method and place of conducting any proceeding for 
any remedy available to the trustee or exercising any trust or power conferred on the trustee by the indenture.  

However, the trustee may refuse to follow any direction that:  

- conflicts with law or the indenture,  

- may involve the trustee in personal liability, or  

- the trustee determines in good faith may be unduly prejudicial to the rights of holders not joining in the giving of that direction.  

In addition, the trustee may take any other action it believes is proper that is not inconsistent with any directions received from holders of Notes 
as provided by this paragraph.  

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

- a default in the payment of principal of or interest on any Note or default in the payment of any amount due under any guarantee of the Notes 
and the indenture as specified in clauses (1) or (2) described above in this section entitled "Events of Default, Waiver and Notice" or  

- in respect of a covenant or provision of the indenture which cannot be modified or amended without the consent of the holder of each 
outstanding Note affected.  
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Upon any waiver, the default shall cease to exist, and any event of default arising therefrom shall automatically be cured, for every purpose of 
the indenture; but no waiver shall extend to any subsequent or other default or event of default or impair any right consequent thereto.  

No holder of any Notes may institute any proceeding, judicial or otherwise, with respect to the indenture or the Notes, or for the appointment of 
a receiver or trustee, or for any other remedy under the indenture, unless:  

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

(2) the holders of at least 25% in aggregate principal amount of outstanding Notes shall have made written request to the trustee to institute 
proceedings in respect of that event of default in its own name as trustee under the indenture;  

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

(4) the trustee for 60 days after its receipt of the notice, request and offer of indemnity has failed to institute that proceeding; and  

(5) during that 60-day period, the holders of a majority in aggregate principal amount of the outstanding Notes have not given the trustee a 
direction that is inconsistent with that written request.  

A holder may not use the indenture to prejudice the rights of another holder or to obtain a preference or priority over any other holder.  

However, notwithstanding any of the provisions described above, the right of any holder of a Note to receive payment of principal and interest 
on or after their respective due dates or to bring suit for the enforcement of any of those payments on or after 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 Notes and the indenture if:  

(1) all Notes previously authenticated and delivered, other than Notes that were mutilated or lost, have been delivered to the trustee for 
cancellation and we have paid all sums payable by us under the indenture; or  

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

(b) we irrevocably deposit in trust with the trustee, as trust funds solely for the benefit of the holders of the Notes for that purpose, money or 
U.S. government obligations or a combination sufficient, without consideration of any reinvestment, to pay the principal of and interest on the 
Notes to maturity and to pay all other sums payable by us under the indenture; and  

(3) we deliver to the trustee an officers' certificate and an opinion of counsel, in each case stating that all conditions precedent provided for in 
the indenture relating to the satisfaction and discharge of the indenture have been complied with.  

If all Notes previously authenticated and delivered have been cancelled as provided in clause (1), the only obligations we will continue to have 
under the indenture will be to compensate and indemnify the trustee.  
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If we have complied with the requirements of clause (2), the only obligations we will continue to have under the indenture until the Notes are 
no longer outstanding, will be to:  

- maintain an office or agency in respect of the Notes,  

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

- register the transfer or exchange of the Notes or deliver Notes for replacement or to be canceled, and  

- compensate and indemnify the trustee or appoint a successor trustee.  

DEFEASANCE  

We:  

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

(2) need not comply with any specific covenant which may be defeased under the indenture, and our non-compliance will not be an event of 
default under clause (3) described above in the section entitled "Events of Default, Waiver and Notice"  

if we satisfy the following conditions:  

(a) we irrevocably deposit in trust with the trustee as trust funds solely for the benefit of the holders of the Notes, for payment of the principal 
of and interest on the Notes, money or U.S. government obligations or a combination sufficient, without consideration of any reinvestment, to 
pay and discharge the principal of and accrued interest on the outstanding Notes to maturity;  

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

(c) no default with respect to the Notes has occurred and is continuing on the date of that deposit;  

(d) we deliver to the trustee an opinion of counsel that  

- the holders of the Notes will not recognize income, gain or loss for federal income tax purposes as a result of our election to defease the Notes 
and will be subject to federal income tax on the same amount, in the same manner and at the same times as would have been the case if that 
deposit and defeasance had not occurred; and  

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

(e) we deliver to the trustee an officers' certificate and an opinion of counsel, in each case stating that all conditions precedent have been 
complied with.  

In the case of legal defeasance under clause (1) above, the opinion of counsel referred to in the first paragraph of clause (d) above must be 
based on a ruling from the Internal Revenue Service published or directed to Dollar General or other change in applicable federal income tax 
law. If we select the covenant defeasance option under clause (2) above, we will continue to be bound by all of the other terms of the indenture 
other than the specified covenant(s) that is defeased. After the Notes are no longer outstanding, the only obligations we will have under the 
indenture will be to compensate and indemnify the trustee, and we will have the right to recover excess money held by the trustee.  
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MODIFICATION AND WAIVER  

Amendments without the consent of any holder  

Dollar General, the Restricted Subsidiaries that are guarantors and the trustee may amend or supplement the indenture or the Notes without 
notice to or the consent of any holder:  

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

(2) to comply with the provisions of the indenture in connection with a consolidation or merger of Dollar General or the sale, conveyance, 
transfer, lease or other disposal of all or substantially all of the property and assets of Dollar General and provide for the succession of another 
corporation to the covenants, agreements and obligations of Dollar General under the indenture;  

(3) to comply with any requirements of the SEC in connection with the qualification of the indenture under the Trust Indenture Act;  

(4) to evidence and provide for the acceptance of appointment under the indenture by a successor trustee;  

(5) to add to the covenants, restrictions or obligations of Dollar General and the Restricted Subsidiaries for the protection of the holders;  

(6) to add or remove a Restricted Subsidiary guarantee in accordance with the terms of the indenture;  

(7) to secure the Notes;  

(8) to provide for the issuance of additional Notes in accordance with the terms of the indenture; or  

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

Amendments with the consent of the holders  

Majority consent is usually sufficient  

Dollar General, the Restricted Subsidiaries that are guarantors and the trustee may amend the indenture and the outstanding Notes with the 
written consent of the holders of a majority in principal amount of the Notes then outstanding, and the holders of a majority in principal amount 
of the outstanding Notes by written notice to the trustee may waive future compliance by Dollar General with any provision of the indenture or 
the Notes.  

Some provisions require the consent of all holders affected thereby  

Notwithstanding the preceding paragraphs, without the consent of each holder affected thereby, an amendment or waiver may not:  

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

(2) change any place or currency of payment where any Note or interest is payable;  

(3) impair the right to institute suit for the enforcement of any payment on or after the due date therefor;  

(4) reduce the percentage in principal amount of outstanding Notes the consent of whose holders is required for any supplemental indenture, for 
any waiver of  

(a) compliance with the provisions of the indenture or  
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(b) defaults and the consequences of those defaults established in the indenture;  

(5) waive a default in the payment of principal of or interest on any Note of a holder;  

(6) make any change in the ranking or priority of any Note;  

(7) make any change in any guarantee of the Notes and the indenture that would adversely affect the holders of the Notes or release any 
Restricted Subsidiary guarantor from its obligations under its guarantee or the indenture, except in accordance with the terms of the indenture; 
or  

(8) modify this provision of the indenture, except to increase any percentage or to provide that other provisions of the indenture cannot be 
modified or waived without the consent of the holder of each outstanding Note thereunder affected thereby.  

The consent of any holder need not approve the particular form of any proposed amendment, supplement or waiver, so long as the consent 
approves the substance of the amendment. After an amendment, supplement or waiver becomes effective, we will give to the holders affected 
thereby a notice briefly describing the amendment, supplement or waiver. We will mail supplemental indentures to holders upon request. Any 
failure by Dollar General to mail that notice, or any defect therein, shall not, however, in any way impair or affect the validity of any 
supplemental indenture or waiver.  

SAME-DAY PAYMENT  

The indenture requires us to make payments in respect of Notes (including principal and interest) by wire transfer of immediately available 
funds to the accounts specified by the holders or, if such account is so specified, by mailing a check to each holder's registered address.  

INFORMATION  

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

(1) all quarterly and annual financial information that would be required to be contained in a filing with the SEC on Forms 10-Q and 10-K if 
we were required to file those Forms, including a "Management's Discussion and Analysis of Financial Condition and Results of Operations" 
and, with respect to the annual information only, a report thereon by our certified independent accountants; and  

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

In addition, whether or not required by the rules and regulations of the SEC, at any time after we file a registration statement with respect to an 
exchange offer or a registration statement permitting resales of the Notes, we will file a copy of all that information and reports with the SEC 
for public availability and make that information available to securities analysts and prospective investors upon request.  

In addition, we have agreed that, for so long as any Notes remain outstanding, we will furnish to the holders and to securities analysts and 
prospective investors, upon their request, the information required to be delivered by Rule 144A(d)(4) under the Securities Act. Requests 
should be directed to the address referred to under "Available Information." Under Rule 144A(d)(4), we are not required to deliver any 
information so long as we continue to be a reporting company under the Exchange Act.  

We will be required to file with the trustee annually, within four months of the end of each fiscal year, a certificate as to the compliance with all 
conditions and covenants of the indenture.  

GOVERNING LAW  

The indenture and the Notes will be governed by the laws of the State of New York.  
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THE TRUSTEE  

We and our Subsidiaries maintain ordinary banking and trust relationships with First Union National Bank, which is the trustee for the Notes, 
and its affiliates.  

BOOK ENTRY; DELIVERY AND FORM  

The certificates representing the old Notes were, and the certificates representing the new Notes will be, in the form of one or more global notes 
(the "Global Note"). The Global Note will be deposited with, or on behalf of, The Depository Trust Company (the "Depositary") and registered 
in the name of the Depositary or its nominee. Except as set forth below, the Global Note may be transferred, in whole and not in part, only to 
the Depositary or another nominee of the Depositary. You may hold your beneficial interests in the Global Note directly through the 
Depositary if you have an account with the Depositary or indirectly through organizations which have accounts with the Depositary.  

The Depositary has advised us as follows: the Depositary is a limited-purpose trust company organized under the laws of the State of New 
York, a member of the Federal Reserve System, a "clearing corporation" within the meaning of the New York Uniform Commercial Code, and 
"a clearing agency" registered pursuant to the provisions of Section 17A of the Exchange Act. The Depositary was created to hold securities of 
participants, which are institutions that have accounts with the Depositary, and to facilitate the clearance and settlement of securities 
transactions among its participants in such securities through electronic book-entry changes in accounts of the participants, thereby eliminating 
the need for physical movement of securities certificates. The Depositary's participants include securities brokers and dealers, banks, trust 
companies, clearing corporations and certain other organizations. Access to the Depositary's book-entry system is also available to indirect 
participants such as banks, brokers, dealers and trust companies that clear through or maintain a custodial relationship with a participant, 
whether directly or indirectly.  

Dollar General expects that pursuant to procedures established by the Depositary, upon the deposit of the Global Note with the Depositary, the 
Depositary will credit, on its book-entry registrations and transfer system, the principal amount of Notes represented by such Global Note to the 
accounts of participants. Ownership of beneficial interests in the Global Note will be limited to participants or persons that may hold interests 
through, records maintained by the Depositary (with respect to participants' interests), the participants and the indirect participants (with respect 
to the owners of beneficial interests in the Global Note other than participants). Transfers of beneficial ownership interests in the Global Note 
are to be accomplished by entries made on the books of participants and indirect participants. The laws of some jurisdictions may require that 
certain purchasers of securities take physical delivery of such securities in definitive form. Such limits and laws may impair the ability to 
transfer or pledge beneficial interests in the Global Note.  

So long as the Depositary, or its nominee, is the registered holder and owner of the Global Note, the Depositary or such nominee, as the case 
may be, will be considered the sole legal owner and holder of any related Notes evidenced by the Global Note for all purposes of such Notes 
and the indenture, including for purposes of exercising an owner's right to optional repayment of the Notes. Except as set forth below, as an 
owner of a beneficial interest in the Global Note, you will not be entitled to have the Notes represented by the Global Note registered in your 
name, will not receive or be entitled to receive physical delivery of certificated Notes and will not be considered to be the owner or holder of 
any Notes under the Global Note. We understand that under existing industry practice, in the event an owner of a beneficial interest in the 
Global Note desires to take any action, including exercising an owner's right to optional repayment, that the Depositary, as the holder of the 
Global Note, is entitled to take, the Depositary would authorize the participants to take such action, and the participants would authorize 
beneficial owners owning through such participants to take such action or would otherwise act upon the instructions of beneficial owners 
owning through them.  
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Notice by participants (or by owners of beneficial interests in a Global Note held through those participants) of the exercise of the option to 
elect repayment of beneficial interests in Global Notes must be transmitted to the Depositary in accordance with its procedures on a form 
required by the Depositary and provided to participants. In order to ensure that the Depositary's nominee will timely exercise a right to optional 
repayment with respect to a particular Note, a beneficial owner of a Note must instruct the broker or other participant through which it holds an 
interest in such Note to notify the Depositary of its desire to exercise the right of repayment. Different firms have different cut off times for 
accepting instructions from their customers and, therefore, each beneficial owner should consult their broker or other participant in order to 
ascertain the cut off time by which an instruction must be given in order for timely notice to be delivered to the Depositary. We will not be 
liable for any delay in delivery of such notice to the Depositary.  

We will make payments of principal and interest on Notes represented by the Global Note registered in the name of and held by the Depositary 
or its nominee to the Depositary or its nominee, as the case may be, as the registered owner and holder of the Global Note.  

We expect that the Depositary or its nominee, upon receipt of any payment of principal of, premium, if any, or interest on the Global Note will 
credit participants' accounts with payments in amounts proportionate to their respective beneficial interests in the principal amount of the 
Global Note as shown on the records of the Depositary or its nominee. We also expect that payments by participants or indirect participants to 
owners of beneficial interests in the Global Note held through such participants or indirect participants will be governed by standing 
instructions and customary practices and will be the responsibility of such participants or indirect participants. We will not have responsibility 
or liability for any aspect of the records relating to, or payments made on account of, beneficial ownership interests in the Global Note for any 
Note or for maintaining, supervising or reviewing any records relating to such beneficial ownership interests or for any other aspect of the 
relationship between the Depositary and its participants or indirect participants or the relationship between such participants or indirect 
participants and the owners of beneficial interests in the Global Note owning through such participants.  

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

CERTIFICATED NOTES  

Subject to certain conditions, the Notes represented by the Global Note are exchangeable for certificated Notes in definitive form of like tenor 
in denominations of $1,000 and integral multiples thereof if:  

(1) the Depositary notifies us that it is unwilling or unable to continue as Depositary for the Global Note or the Depositary ceases to be a 
clearing agency registered under the Exchange Act and, in either case, we are unable to locate a qualified successor within 90 days;  

(2) we in our discretion at any time determine not to have all the Notes represented by the Global Note; or  

(3) a default entitling the holders of the Notes to accelerate the maturity thereof has occurred and is continuing.  

Any Note that is exchangeable as above is exchangeable for certificated Notes issuable in authorized denominations and registered in such 
names as the Depositary shall direct. Subject to the foregoing, the Global Note is not exchangeable, except for a Global Note of the same 
aggregate denomination to be registered in the name of the Depositary or its nominee. In addition, to the extent such certificates represent old 
Notes, the certificates will bear appropriate legends relating to transfer restrictions (unless we  

42  



determine otherwise in accordance with applicable law), subject, with respect to such certificated Notes, to the provisions of such legends.  

DEFINED TERMS  

The following terms referred to in this "Description of Notes" are defined in the indenture as follows:  

"Attributable Debt" means, in connection with any Sale and Leaseback Transaction under which either Dollar General or any of our Restricted 
Subsidiaries is at the time liable as lessee for a term of more than 12 months and at any date as of which the amount thereof is to be determined, 
the lesser of  

(1) total net obligations of the lessee for rental payments during the remaining term of the lease discounted from the respective due dates of the 
payments to the determination date at a yearly rate equivalent to the greater of  

(a) the weighted average yield to maturity of the Notes, the average being weighted by the principal amount of the Notes and  

(b) the interest rate inherent in the lease, as determined in good faith by Dollar General, both to be compounded semi-annually or  

(2) the sale price for the assets so sold and leased multiplied by a fraction the numerator of which is the remaining portion of the base term of 
the lease included in the transaction and the denominator of which is the base term of the lease.  

"Capital Lease Obligations" means with respect to any person any obligation which is required to be classified and accounted for as a capital 
lease (a "Capital Lease") on the face of a balance sheet of such person prepared in accordance with GAAP.  

"Consolidated Net Tangible Assets" means, at any date, the total assets appearing on the most recent consolidated balance sheet of Dollar 
General and our Restricted Subsidiaries as at the end of the fiscal quarter of Dollar General ending not more than 135 days prior to the date, 
prepared in accordance with GAAP, less  

- all current liabilities due within one year as shown on that balance sheet,  

- investments in and advances to Unrestricted Subsidiaries, and  

- Intangible Assets and liabilities relating thereto.  

"Contingent Obligation" means, as applied to any person, any direct or indirect liability, contingent or otherwise, of that person with respect to 
any Indebtedness of another person, if the purpose or intent thereof by the person incurring the Contingent Obligation is to provide assurance to 
the obligee of such Indebtedness that such Indebtedness will be paid or discharged, or that any agreements relating thereto will be complied 
with, or that the holders of such Indebtedness will be protected (in whole or in part) against loss in respect thereof. Contingent Obligations 
include, without limitation, (1) the direct or indirect guarantee, endorsement (other than for collection or deposit in the ordinary course of 
business), co-making, discounting with recourse or sale with recourse by such person of the obligation of another person, and (2) any liability 
of such person for the obligations of another person through any agreement (contingent or otherwise) (a) to purchase, repurchase or otherwise 
acquire such obligation or any security therefor, or to provide funds for the payment or discharge of such obligation (whether in the form of 
loans, advances, stock purchases, capital contributions or otherwise), (b) to maintain the solvency or any balance sheet item, level of income or 
financial condition of another, or (c) to make take-or-pay or similar payments, if required regardless of nonperformance by any other party or 
parties to an agreement, if in the case of any agreement described under subclause (a), (b) or (c) of this sentence, the primary purpose or intent 
thereof is as described in the preceding sentence. The amount of any Contingent Obligation shall be equal to the amount of the obligation so 
guaranteed or otherwise supported.  
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"Credit Facilities" means one or more debt facilities (including the Existing Credit Facility), in each case with banks or other institutional 
lenders providing for revolving credit loans, providing for revolving credit and term loans, or providing for the support of one or more 
revolving commercial paper programs, in each case as amended, restated, modified, supplemented, renewed, refunded, refinanced, restructured, 
replaced, repaid or extended in whole or in part from time to time.  

"Existing Credit Facility" means the facility provided by the Credit Agreement (including any related notes, collateral documents, letters of 
credit and related documentation, and guarantees and any appendices, exhibits or schedules thereto) between Dollar General and SunTrust 
Bank, Nashville, N.A., dated as of September 2, 1997, and amended as of July 31, 1998, and as further amended as of April 29, 1999, and as 
such agreement may be further amended (including any amendment and restatement), supplemented or modified from time to time, including 
any replacement or refinancing thereof in the commercial bank market (including any such replacement or refinancing that increases the 
amount thereof) whether with the original agents and lenders or other agents and lenders or otherwise and whether provided under the original 
agreement or one or more other agreements or otherwise.  

"Funded Debt" means, without duplication,  

- any Indebtedness of Dollar General or any of our Restricted Subsidiaries maturing more than 12 months after the time of computation, 
including all revolving and term Indebtedness and Indebtedness under all other lines of credit;  

- Funded Debt or dividends of others as to which Dollar General or any of our Restricted Subsidiaries is or becomes obligated through the 
incurrence of a Contingent Obligation or otherwise, except guarantees in connection with the sale or discount of accounts receivable, trade 
acceptances and other paper arising in the ordinary course of business;  

- in the case of any of our Restricted Subsidiaries, all of its preferred stock having mandatory redemption provisions as reflected on its balance 
sheet prepared in accordance with GAAP; and  

- all Capital Lease Obligations.  

"GAAP" means generally accepted accounting principles set forth in the opinions and pronouncements of the Accounting Principles Board of 
the American Institute of Certified Public Accountants and statements and pronouncements of the Financial Accounting Standards Board or in 
other statements by any other entity as have been approved by a significant segment of the accounting profession, which are in effect on the 
date the Notes are issued.  

"Hedging Obligation" of any person means the obligations of that person under:  

- interest rate swap agreements, interest rate cap agreements and interest rate collar agreements;  

- foreign exchange contracts and currency swap agreements; and  

- other agreements or arrangements entered into in the ordinary course of business and consistent with past practices designed to protect that 
person against fluctuations in interest rates or currency exchange rates.  

"Indebtedness" of any person means, without duplication:  

(1) all obligations of such person for borrowed money or for the deferred purchase price of property or services, and including, without 
limitation, the face amount available to be drawn under all letters of credit, reimbursement and similar obligations with respect to surety bonds, 
letters of credit and banks' acceptances, whether or not matured,  

(2) all obligations of such person evidenced by notes, bonds, debentures or similar instruments,  

(3) all obligations of such person created or arising under any conditional sale or other title retention agreement 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 agreement in the event of default are limited to repossession or 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), (2), (3), (4), or (5) above secured by (or for which the holder of such Indebtedness has an existing 
right, contingent or otherwise, to be secured by) any Lien upon or in property (including, without limitation, accounts and contracts rights) 
owned by such person, even though such person has not assumed or become liable for the payment of such Indebtedness;  

provided, however, that Indebtedness shall not include current accounts payable arising in the ordinary course of business.  

The amount of any Indebtedness outstanding as of any date shall be:  

(a) the accreted value thereof, in the case of any Indebtedness issued with original issue discount and  

(b) the principal amount thereof, together with any interest thereon that is more than 30 days past due, in the case of any other Indebtedness.  

"Intangible Assets" means, at any date, the value, as shown on or reflected in the most recent consolidated balance sheet of Dollar General and 
our Restricted Subsidiaries as at the end of the fiscal quarter of Dollar General ending not more than 135 days prior to the date, prepared in 
accordance with GAAP, of:  

(1) all trade names, trademarks, licenses, patents, copyrights, service marks, goodwill and other like intangibles;  

(2) organizational and development costs;  

(3) deferred charges, other than prepaid items, including insurance, taxes, interest, commissions, rents, pensions, compensation and similar 
items and tangible assets being amortized; and  

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

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

"Nonrecourse Obligation" means Indebtedness or lease payment obligations substantially related to  

(1) the acquisition of assets not previously owned by Dollar General or any Restricted Subsidiary or  

(2) the financing of a project involving the development or expansion of properties of Dollar General or any Restricted Subsidiary, as to which 
the obligee with respect to the Indebtedness or lease payment obligations has no recourse to Dollar General or any Subsidiary or any assets of 
Dollar General or any Subsidiary other than the assets which were acquired with the proceeds of the transaction or the project financed with the 
proceeds of the transaction and the proceeds of that asset or project.  

"Operating Asset" means all merchandise inventories owned by Dollar General or any of its Subsidiaries.  

"Principal Property" means any real and tangible property owned and operated, currently or in the future, by Dollar General or any of its 
Subsidiaries that constitutes a part of any store, warehouse or  
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distribution center located within the United States of America or its territories or possessions if the net book value of that store, warehouse or 
distribution center, including leasehold improvements and store fixtures constituting a part of that store, warehouse or distribution center, as of 
the date on which the determination is being made is more than 0.25% of our Consolidated Net Tangible Assets. Principal Property excludes:  

- motor vehicles,  

- mobile materials-handling equipment and other rolling stock,  

- cash registers and other point-of-sale recording devices, and  

- related equipment and data processing and other office equipment.  

As of the date of this offering circular, none of our stores falls within this definition of Principal Property.  

"Restricted Subsidiary" is any Subsidiary other than an Unrestricted Subsidiary.  

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

"Secured Debt" means Funded Debt which is secured by any Lien on any  

- Principal Property, whether owned on the date of the indenture or thereafter acquired or created,  

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

- shares of capital stock owned by Dollar General or a Subsidiary in a Restricted Subsidiary of Dollar General, or  

- Indebtedness of a Restricted Subsidiary of Dollar General.  

"Subsidiary" means any corporation or other legal entity, including, without limitation, a limited liability company, partnership, joint venture 
and association, regardless of its jurisdiction of organization or formation, where  

- in the case of a corporation, under ordinary circumstances not dependent upon the happening of a contingency, more than 50% of the issued 
and outstanding capital stock having ordinary voting power to elect a majority of the board of directors of that corporation is owned directly or 
indirectly by Dollar General and/or by one or more Subsidiaries of Dollar General; or  

- in the case of any other type of entity, more than 50% of the ordinary equity capital interests is owned directly or indirectly by Dollar General 
and/or by one or more Subsidiaries of Dollar General.  

"Unrestricted Subsidiary" is defined in the section called "Restrictive Covenants -- Summary of the principal restrictive covenants."  

MATERIAL UNITED STATES TAX CONSEQUENCES OF  
THE EXCHANGE OFFER  

In the opinion of Bass, Berry & Sims PLC, the exchange of old Notes for new Notes in the exchange offer will not result in any United States 
federal income tax consequences to holders. When a holder exchanges an old Note for a new Note in the exchange offer, the holder will have 
the same adjusted basis and holding period in the new Note as in the old Note immediately before the exchange.  
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PLAN OF DISTRIBUTION  

We are not using any underwriters for this exchange offer. We are bearing the expenses of the exchange.  

Each broker-dealer that receives new Notes for its own account in the exchange offer must acknowledge that it will deliver a prospectus in 
connection with any resale of new Notes. This prospectus, as it may be amended or supplemented from time to time, may be used by a broker-
dealer in connection with resales of new Notes received in exchange for old Notes where old Notes were acquired as a result of market-making 
activities or other trading activities. We have agreed that, for a period of 180 days after the expiration date, we will make this prospectus, as 
amended or supplemented, available to any broker-dealer for use in connection with any resale of new Notes received by it in exchange for old 
Notes.  

We will not receive any proceeds from any sale of new Notes by broker-dealers.  

New Notes received by broker-dealers for their own account in the exchange offer may be sold from time to time in one or more transactions  

- in the over-the-counter market,  

- in negotiated transactions,  

- through the writing of options on the new Notes or  

- a combination of those methods of resale,  

at market prices prevailing at the time of resale, at prices related to prevailing market prices or negotiated prices.  

Any resale may be made  

- directly to purchasers or  

- to or through brokers or dealers who may receive compensation in the form of commissions or concessions from any broker-dealer or the 
purchasers of any new Notes.  

Any broker-dealer that resells new Notes that were received by it for its own account in the exchange offer and any broker or dealer that 
participates in a distribution of those new Notes may be considered to be an "underwriter" within the meaning of the Securities Act. Any profit 
on any resale of those new Notes and any commission or concessions received by any of those persons may be considered to be underwriting 
compensation under the Securities Act. The letter of transmittal states that, by acknowledging that it will deliver and by delivering a prospectus, 
a broker-dealer will not be considered to admit that it is an "underwriter" within the meaning of the Securities Act.  

For a period of 180 days after the expiration date, we will promptly send additional copies of this prospectus and any amendment or 
supplement to this prospectus to any broker-dealer that requests those documents in the letter of transmittal. We have agreed to pay all 
expenses incident to the exchange offer, including the expenses of one counsel for the holders of the Notes, other than commissions or 
concessions of any brokers or dealers, and will indemnify the holders of the Notes, including any broker-dealers, against some liabilities, 
including liabilities under the Securities Act.  

LEGAL MATTERS  

The validity of the new Notes will be passed upon for us by Bass, Berry & Sims PLC, Nashville, Tennessee.  

EXPERTS  

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

UNTIL , 2000 (90 DAYS AFTER THE DATE OF THIS PROSPECTUS), ALL DEALERS EFFECTING TRANSACTIONS IN THE 
REGISTERED SECURITIES, WHETHER OR NOT PARTICIPATING IN 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 II  

INFORMATION NOT REQUIRED IN PROSPECTUS  

ITEM 20. INDEMNIFICATION OF DIRECTORS AND OFFICERS  

The Tennessee Business Corporation Act ("TBCA") provides that a corporation may indemnify an individual made a party to a proceeding 
because the individual is or was a director or officer of the corporation against liability incurred in connection with the proceeding if: (a) such 
person acted in good faith; (b) in the case of conduct in an official capacity with the corporation, he or she reasonably believed such conduct 
was in the corporation's best interests; (c) in all other cases, he or she reasonably believed that his or her conduct was at least not opposed to the 
best interests of the corporation; and (d) in connection with any criminal proceeding, such person had no reasonable cause to believe his or her 
conduct was unlawful. In actions brought by or in the right of the corporation, however, the TBCA provides that no indemnification may be 
made if the director or officer was adjudged to be liable to the corporation. The TBCA also provides that in connection with any proceeding 
charging improper personal benefit to an officer or director, no indemnification may be made if such officer or director is adjudged liable on 
the basis that such personal benefit was improperly received. Unless the corporation's charter provides otherwise, in cases where the director or 
officer is wholly successful, on the merits or otherwise, in the defense of any proceeding instigated because of his or her status as a director or 
officer of a corporation, the TBCA mandates that the corporation indemnify the director or officer against reasonable expenses incurred in the 
proceeding. Unless the corporation's charter provides otherwise, the TBCA provides that a court of competent jurisdiction, upon application, 
may order that an officer or director be indemnified for reasonable expenses if, in consideration of all relevant circumstances, the court 
determines that such individual is entitled to mandatory indemnification or that such individual is fairly and reasonably entitled to 
indemnification, notwithstanding the fact that  
(a) such officer or director was adjudged liable to the corporation in a proceeding by or in the right of the corporation; (b) such officer or 
director was adjudged liable on the basis that personal benefit was improperly received by him or her; or (c) such officer or director breached 
his or her duty of care to the corporation.  

The Registrant's Charter and Bylaws provide that the Registrant shall indemnify its directors and officers to the fullest extent permitted by 
applicable law. The Registrant's Bylaws provide further that the Registrant shall advance expenses to each director and officer of the Registrant 
to the full extent allowed by the laws of the state of Tennessee, both as now in effect and as hereafter adopted. Under the Registrant's Charter 
and Bylaws, such indemnification and advancement of expenses provisions are not exclusive of any other right that a director or officer may 
have or acquire both as to action in his or her official capacity and as to action in another capacity.  

The Registrant's Charter also provides that to the fullest extent permitted by the TBCA both as now in effect and as hereafter amended, a 
director of the Registrant shall not be liable to the Registrant or its shareholders for monetary damages for breach of his or her fiduciary duty as 
a director.  

The Bylaws also authorize the Registrant to purchase and maintain insurance on behalf of any person who is or was a director, officer, 
employee or agent of the Registrant (or is or was serving in such capacity for another entity at the request of the Registrant) against any 
expense, liability, or loss asserted against and incurred by such person in such capacity, whether or not the Registrant would have the power to 
indemnify such person against such expense, liability, or loss under the indemnification provisions of the Bylaws.  

The Registrant believes that its Charter and Bylaw provisions are necessary to attract and retain qualified persons as directors and officers.  

The Registrant has in effect a directors' and officers' liability insurance policy which provides coverage for its directors and officers. Under this 
policy, the insurer agrees to pay, subject to certain exclusions, for any claim made against a director or officer of the Registrant for a wrongful 
act by such director or officer, but only if and to the extent such director or officer becomes legally obligated 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 or sales are being made, a post-effective amendment to this registration statement:  

(i) to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;  

(ii) to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective 
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration 
statement. Notwithstanding the foregoing, any increase or decrease in the volume of securities offered (if the total dollar value of securities 
offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may 
be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price 
represent no more than a 20 percent change in the maximum aggregate offering price set forth in the "Calculation of Registration Fee" table in 
the effective registration statement; and  

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

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to 
be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be 
the initial bona fide offering thereof.  

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the 
termination of the offering.  

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of 
the Registrant's annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of 
an employee benefit plan's annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in 
the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such 
securities at that time shall be deemed to be the initial bona fide offering thereof.  

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling 
persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the 
Securities and Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In 
the event that a claim for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a 
director, officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, 
officer or controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the 
matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is 
against public policy as expressed in the Act and will be governed by the final adjudication of such issue.  
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(d) The undersigned Registrant hereby undertakes to respond to requests for information that is incorporated by reference into the prospectus 
pursuant to Item 4, 10(b) or 11 of this Form, within one business day of receipt of such request, and to send the incorporated documents by first 
class mail or other equally prompt means. This includes information contained in documents filed subsequent to the effective date of the 
registration statement through the date of responding to the request.  

(e) The undersigned Registrant hereby undertakes to supply by means of a post-effective amendment all information concerning a transaction, 
and the company being acquired involved therein, that was not the subject of and included in the registration statement when it became 
effective.  
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SIGNATURES  

Pursuant to the requirements of the Securities Act of 1933, as amended, the undersigned Registrant has duly caused this registration statement 
to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Goodlettsville, State of Tennessee, on July 31, 2000.  

DOLLAR GENERAL CORPORATION  

 

KNOW ALL MEN BY THESE PRESENTS, each person whose signature appears below hereby constitutes and appoints Wade Smith and 
Robert C. Layne, and each of them, his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him 
and in his name, place and stead, in any and all capacities, to sign any and all amendments to this registration statement, and to file the same, 
with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents full power and authority to do and perform each 
and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he might or could do 
in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or their substitute or substitutes, may lawfully do or cause 
to be done by virtue hereof.  

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the following persons in their 
capacities and on the dates indicated.  

 

II -4  

By:      /s/ CAL TURNER, JR. 
  ------------------------------------ 
            Cal Turner, Jr. 
  Chairman and Chief Executive Officer 

                      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 
 
                 /s/ RANDY SANDERSON                     Vice President and Controller    July 31, 200 0 
--------------------------------------------------- -- 
                   Randy Sanderson 
 
               /s/ DENNIS C. BOTTORFF                              Director               July 31, 200 0 
--------------------------------------------------- -- 
                 Dennis C. Bottorff 
 
                /s/ JAMES L. CLAYTON                               Director               July 31, 200 0 
--------------------------------------------------- -- 
                  James L. Clayton 
 
               /s/ REGINALD D. DICKSON                             Director               July 31, 200 0 
--------------------------------------------------- -- 
                 Reginald D. Dickson 
 
                  /s/ 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                                      TITLE                    DATE 
                      ---------                                      -----                    ---- 
               /s/ BARBARA M. KNUCKLES                             Director               July 31, 200 0 
--------------------------------------------------- -- 
                 Barbara M. Knuckles 
 
                 /s/ CAL TURNER, SR.                               Director               July 31, 200 0 
--------------------------------------------------- -- 
                   Cal Turner, Sr. 
 
                 /s/ DAVID M. WILDS                                Director               July 31, 200 0 
--------------------------------------------------- -- 
                   David M. Wilds 
 
               /s/ WILLIAM S. WIRE, II                             Director               July 31, 200 0 
--------------------------------------------------- -- 
                 William S. Wire, II 



SIGNATURES  

Pursuant to the requirements of the Securities Act of 1933, as amended, the undersigned Registrants have duly caused this registration 
statement to be signed on their behalf by the undersigned, thereunto duly authorized, in the City of Goodlettsville, State of Tennessee, on July 
31, 2000.  

DOLGENCORP, INC.  

 

DOLGENCORP OF TEXAS, INC.  

 

DADE LEASE MANAGEMENT, INC.  

 

DOLLAR GENERAL INTELLECTUAL  

PROPERTY, L.P.  

By: Dade Lease Management, Inc.,  
General  
Partner  

 

DG LOGISTICS, LLC  

By: Dolgencorp., Inc., Managing Member  

 

DOLLAR GENERAL PARTNERS  

By: Dolgencorp., Inc., General Partner  
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By:        /s/ WADE SMITH 
  ------------------------------------ 
               Wade Smith 
               Treasurer 

By:        /s/ WADE SMITH 
  ------------------------------------ 
               Wade Smith 
               Treasurer 

By:        /s/ WADE SMITH 
  ------------------------------------ 
               Wade Smith 
               Treasurer 

By:        /s/ WADE SMITH 
  ------------------------------------ 
               Wade Smith 
               Treasurer 

By:        /s/ WADE SMITH 
  ------------------------------------ 
               Wade Smith 
               Treasurer 

By:        /s/ WADE SMITH 
  ------------------------------------ 
               Wade Smith 
               Treasurer 



By: Dade Lease Management, Inc., General Partner  

 

By: Dollar General Financial, Inc., General Partner  

 

KNOW ALL MEN BY THESE PRESENTS, each person whose signature appears below hereby constitutes and appoints Wade Smith and 
Robert C. Layne, and each of them, his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him 
and in his name, place and stead, in any and all capacities, to sign any and all amendments to this registration statement, and to file the same, 
with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents full power and authority to do and perform each 
and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he might or could do 
in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or their substitute or substitutes, may lawfully do or cause 
to be done by virtue hereof.  

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the following persons in their 
capacities and on the dates indicated.  
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By:        /s/ WADE SMITH 
  ------------------------------------ 
               Wade Smith 
               Treasurer 

By:        /s/ WADE SMITH 
  ------------------------------------ 
               Wade Smith 
               Treasurer 

              SIGNATURE                                TITLE                      DATE 
              ---------                                -----                      ---- 
         /s/ 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 
 
          /s/ BRIAN M. BURR               Executive  Vice President, Chief     July 31, 2000  
-------------------------------------     Financial  Officer and Director 
            Brian M. Burr 
 
         /s/ RANDY SANDERSON               Vice Pre sident and Controller      July 31, 2000  
------------------------------------- 
           Randy Sanderson 



SIGNATURES  

Pursuant to the requirements of the Securities Act of 1933, as amended, the undersigned Registrant has duly caused this registration statement 
to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Goodlettsville, State of Tennessee, on July 31, 2000.  

DOLLAR GENERAL FINANCIAL, INC.  

 

KNOW ALL MEN BY THESE PRESENTS, each person whose signature appears below hereby constitutes and appoints Wade Smith and 
Robert C. Layne, and each of them, his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him 
and in his name, place and stead, in any and all capacities, to sign any and all amendments to this registration statement, and to file the same, 
with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents full power and authority to do and perform each 
and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he might or could do 
in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or their substitute or substitutes, may lawfully do or cause 
to be done by virtue hereof.  

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the following persons in their 
capacities and on the dates indicated.  
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By:        /s/ WADE SMITH 
  ------------------------------------ 
               Wade Smith 
               Treasurer 

                      SIGNATURE                                      TITLE                    DATE 
                      ---------                                      -----                    ---- 
 
                  /s/ BOB CARPENTER                         President and Director        July 31, 200 0 
--------------------------------------------------- -- 
                    Bob Carpenter 
 
                  /s/ BRIAN M. BURR                     Executive Vice President, Chief   July 31, 200 0 
--------------------------------------------------- --   Financial Officer and Director 
                    Brian M. Burr 
 
                 /s/ RANDY SANDERSON                              Controller              July 31, 200 0 
--------------------------------------------------- -- 
                   Randy Sanderson 
 
                 /s/ CAL TURNER, JR.                               Director               July 31, 200 0 
--------------------------------------------------- -- 
                   Cal Turner, Jr. 



SIGNATURES  

Pursuant to the requirements of the Securities Act of 1933, as amended, the undersigned Registrant has duly caused this registration statement 
to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Goodlettsville, State of Tennessee, on July 31, 2000.  

NATIONS TITLE COMPANY, INC.  

 

KNOW ALL MEN BY THESE PRESENTS, each person whose signature appears below hereby constitutes and appoints Wade Smith and 
Robert C. Layne, and each of them, his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him 
and in his name, place and stead, in any and all capacities, to sign any and all amendments to this registration statement, and to file the same, 
with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents full power and authority to do and perform each 
and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he might or could do 
in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or their substitute or substitutes, may lawfully do or cause 
to be done by virtue hereof.  

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the following persons in their 
capacities and on the dates indicated.  
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By:      /s/ ROBERT C. LAYNE 
  ------------------------------------ 
            Robert C. Layne 
               Secretary 

                      SIGNATURE                                      TITLE                    DATE 
                      ---------                                      -----                    ---- 
 
                /s/ LARRY K. WILCHER                        President and Director        July 31, 200 0 
--------------------------------------------------- -- 
                  Larry K. Wilcher 
 
                 /s/ RANDY SANDERSON                              Controller              July 31, 200 0 
--------------------------------------------------- -- 
                   Randy Sanderson 
 
                 /s/ ROBERT C. LAYNE                        Secretary and Director        July 31, 200 0 
--------------------------------------------------- -- 
                   Robert C. Layne 
 
                  /s/ BOB CARPENTER                                Director               July 31, 200 0 
--------------------------------------------------- -- 
                    Bob Carpenter 
 
                  /s/ BRIAN M. BURR                                Director               July 31, 200 0 
--------------------------------------------------- -- 
                    Brian M. Burr 



SIGNATURES  

Pursuant to the requirements of the Securities Act of 1933, as amended, the undersigned Registrant has duly caused this registration statement 
to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Goodlettsville, State of Tennessee, on July 31, 2000.  

THE GREATER CUMBERLAND INSURANCE  
COMPANY  

 

KNOW ALL MEN BY THESE PRESENTS, each person whose signature appears below hereby constitutes and appoints Wade Smith and 
Robert C. Layne, and each of them, his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him 
and in his name, place and stead, in any and all capacities, to sign any and all amendments to this registration statement, and to file the same, 
with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents full power and authority to do and perform each 
and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he might or could do 
in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or their substitute or substitutes, may lawfully do or cause 
to be done by virtue hereof.  

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the following persons in their 
capacities and on the dates indicated.  
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By:      /s/ ROBERT C. LAYNE 
  ------------------------------------ 
            Robert C. Layne 
               Secretary 

                      SIGNATURE                                      TITLE                    DATE 
                      ---------                                      -----                    ---- 
 
                 /s/ 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 
 
                 /s/ RANDY SANDERSON                     Vice President and Controller    July 31, 200 0 
--------------------------------------------------- -- 
                   Randy Sanderson 
 
                 /s/ ROBERT C. LAYNE                        Secretary and Director        July 31, 200 0 
--------------------------------------------------- -- 
                   Robert C. Layne 
 
                                                                   Director               July   , 200 0 
--------------------------------------------------- -- 
                   Guy F. Ragosta 
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  1.1     --  Purchase Agreement dated as of June 1 6, 2000 among Dollar 
              General Corporation, the subsidiaries  therein named, and 
              Credit Suisse First Boston Corporatio n, Merrill Lynch, 
              Pierce, Fenner & Smith Incorporated, Banc of America 
              Securities LLC and Wachovia Securitie s, Inc. 
  4.1     --  Indenture dated as of June 21, 2000 a mong Dollar General 
              Corporation, the subsidiaries therein  named and the Trustee,  
              as amended and supplemented by the Fi rst Supplemental 
              Indenture dated as of July 28, 2000 a mong Dollar General 
              Corporation, the subsidiaries therein  named and the Trustee.  
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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 Eleven Madison Avenue,  
New York, New York 10010-3629  

Ladies and Gentlemen:  

1. Introductory. Dollar General Corporation, a Tennessee corporation (the "ISSUER"), proposes, subject to the terms and conditions stated 
herein, to issue and sell to the several initial purchasers named in Schedule A hereto (the "PURCHASERS") $200,000,000 principal amount of 
its 8 5/8 % Notes Due June 15, 2010 (the "OFFERED SECURITIES") guaranteed (the "GUARANTEES") by Dolgencorp, Inc., a Kentucky 
corporation; Dolgencorp of Texas, Inc., a Kentucky corporation; DG Logistics, LLC, a Tennessee limited liability company; Dade Lease 
Management, Inc., a Delaware corporation; Dollar General Partners, a Kentucky general partnership; Dollar General Financial, Inc., a 
Tennessee corporation; Nations Title Company, Inc., a Tennessee corporation; and Dollar General Intellectual Property, L.P., a Vermont 
limited partnership (each, a "GUARANTOR" and collectively, the "GUARANTORS" and, together with the Issuer, the "COMPANIES"), to be 
issued under an indenture dated as of June 15, 2000 (the "INDENTURE") among the Companies and First Union National Bank (as 
"TRUSTEE").  

You have advised us that you will make offers of the Offered Securities purchased by you hereunder on the terms set forth in the Offering 
Document (as defined below), as amended or supplemented, solely to (i) persons whom you reasonably believe to be a "qualified institutional 
buyer" (a "QIB") as defined in Rule 144A ("RULE 144A") under the Securities Act of 1933, as amended (the "SECURITIES ACT"), (ii) to a 
limited number of institutional "accredited investors" as defined in Rule 501(a)(1), (2), (3) or (7) of the Securities Act and (iii) outside the 
United States to persons other than U.S. Persons in offshore transactions meeting the requirements of Rule 904 of Regulation S 
("REGULATION S") under the Securities Act.  



Holders (including subsequent transferees) of the Offered Securities will have the registration rights set forth in the Registration Rights 
Agreement dated the Closing Date (as hereinafter defined) (the "REGISTRATION RIGHTS AGREEMENT") among the Companies and the 
Purchasers. Pursuant to the Registration Rights Agreement, the Companies have agreed to file with the Securities and Exchange Commission 
(the "COMMISSION") (i) a registration statement under the Securities Act registering the offering of notes and guarantees (the "EXCHANGE 
SECURITIES" and the "EXCHANGE SECURITY GUARANTEES", respectively) identical in all material respects to the Offered Securities 
and the Guarantees (except that the Exchange Securities and the Exchange Security Guarantees will not contain terms with respect to transfer 
restrictions) to be offered in exchange for the Offered Securities and (ii) under certain circumstances, a shelf registration statement pursuant to 
Rule 415 under the Securities Act.  

The Companies hereby agree with the Purchasers as follows:  

2. Representations and Warranties of the Companies. The Companies, jointly and severally, represent and warrant to, and agree with, the 
Purchasers that:  

(a) A preliminary offering circular and an offering circular relating to the Offered Securities to be offered by the Purchasers have been prepared 
by the Companies. Such preliminary offering circular and offering circular, as supplemented as of the date of this Agreement, together with the 
documents incorporated therein by reference and any other document approved by the Companies for use in connection with the contemplated 
resale of the Offered Securities, are hereinafter collectively referred to as the "OFFERING DOCUMENT." On the date of this Agreement and 
on the Closing Date, the Offering Document does not include any untrue statement of a material fact or omit to state any material fact 
necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading. The preceding 
sentence does not apply to statements in or omissions from the Offering Document based upon written information furnished to the Company 
by any Purchaser through Credit Suisse First Boston Corporation ("CSFBC") specifically for use therein, it being understood and agreed that 
the only such information is that described as such in  
Section 7(b) hereof. Except as disclosed in the Offering Document, the Issuer's Annual Report on Form 10-K and Quarterly Report on Form 
10-Q most recently filed with the Commission and all subsequent reports (collectively, the "EXCHANGE ACT REPORTS") which have been 
filed by the Issuer with the Commission or sent to stockholders pursuant to the Securities Exchange Act of 1934, as amended (the 
"EXCHANGE ACT") when filed did not include any untrue statement of a material fact or omit to state any material fact necessary to make the 
statements therein, in the light of the circumstances under which they were made, not misleading. Such documents, when they were filed with 
the Commission, conformed in all material respects to the requirements of the Exchange Act and the rules and regulations of the Commission 
thereunder.  
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(b) The Issuer has been duly incorporated and is an existing corporation under the laws of the State of Tennessee, with corporate power and 
authority to own its properties and conduct its business as described in the Offering Document; and the Issuer is duly qualified to do business 
as a foreign corporation in good standing in all other jurisdictions in which its ownership or lease of property or the conduct of its business 
requires such qualification, except where the failure to be so qualified or be in good standing would not have a material adverse effect on the 
condition (financial or other), business, properties, results of operations or general affairs of the Issuer and its subsidiaries taken as a whole (a 
"MATERIAL ADVERSE EFFECT").  

(c) Each Guarantor is listed on Schedule B hereto, together with its jurisdiction of organization and the beneficial ownership of the Issuer 
therein. Each Guarantor has been duly organized and is an existing corporation, limited liability company or partnership, as the case may be, in 
good standing under the laws of the jurisdiction of its organization, with all power and authority to own its properties and conduct its business 
as described in the Offering Document; and each Guarantor is duly qualified to do business as a foreign corporation, limited liability company 
or partnership, as the case may be, in good standing in all other jurisdictions in which its ownership or lease of property or the conduct of its 
business requires such qualification, except where the failure to be so qualified or in good standing would not have a Material Adverse Effect; 
all of the issued and outstanding capital stock of each Guarantor that is a corporation has been duly authorized and validly issued and is fully 
paid and nonassessable; the capital stock of each Guarantor that is a corporation is owned by the Issuer, directly or through subsidiaries, free 
and clear of any mortgage, pledge, lien, security interest, claim, encumbrance or defect of any kind; and the Guarantors constitute all of the 
direct and indirect subsidiaries of the Issuer.  

(d) This Agreement has been duly authorized, executed and delivered by each of the Companies and constitutes a valid and binding obligation 
of each of the Companies, enforceable against each of them in accordance with its terms, except to the extent that (A) enforceability may be 
limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to creditors' rights and remedies generally and by 
general principles of equity (regardless of whether enforcement is sought in a proceeding at law or in equity) and (B) rights to indemnity and 
contribution may be limited by applicable laws.  

(e) The Indenture has been duly authorized by each of the Companies and, when duly executed and delivered by each of the Companies and the 
Trustee, will constitute a valid and binding obligation of each of the Companies, enforceable against each of them in accordance with its terms, 
except to the extent that enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to 
creditors' rights and remedies generally and by general principles of equity (regardless of whether enforcement is sought in a proceeding at law 
or in equity); and the Indenture conforms in all material respects to the description thereof contained in the Offering Document.  
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(f) The Registration Rights Agreement has been duly authorized, executed and delivered by each of the Companies and constitutes a valid and 
binding obligation of each of the Companies, enforceable against each of them in accordance with its terms, except to the extent that (A) 
enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to creditors' rights and 
remedies generally and by general principles of equity (regardless of whether enforcement is sought in a proceeding at law or in equity) and (B) 
rights to indemnity and contribution may be limited by applicable laws; and the Registration Rights Agreement conforms in all material 
respects to the description thereof contained in the Offering Document.  

(g) The Offered Securities have been duly authorized by the Issuer, and when executed, authenticated, issued and delivered in the manner 
provided for in the Indenture and sold and paid for as provided in this Agreement, the Offered Securities will constitute valid and binding 
obligations of the Issuer entitled to the benefits of the Indenture and enforceable against the Issuer in accordance with their terms, except to the 
extent that enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to creditors' 
rights and remedies generally and by general principles of equity (regardless of whether enforcement is sought in a proceeding at law or in 
equity); and the Offered Securities conform in all material respects to the description thereof contained in the Offering Document.  

(h) The Guarantees have been duly authorized by each of the Guarantors, and when executed, authenticated, issued and delivered in the manner 
provided for in the Indenture and sold and paid for as provided in this Agreement, the Guarantees will constitute valid and binding obligations 
of each of the Guarantors entitled to the benefits of the Indenture and enforceable against each of the Guarantors in accordance with their terms, 
except to the extent that enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to 
creditors' rights and remedies generally and by general principles of equity (regardless of whether enforcement is sought in a proceeding at law 
or in equity); and the Guarantees conform in all material respects to the description thereof contained in the Offering Document.  

(i) The Exchange Securities have been duly authorized by the Issuer, and when executed, authenticated, issued and delivered in the manner 
provided for in the Indenture and the Registration Rights Agreement, the Exchange Securities will constitute valid and binding obligations of 
the Issuer entitled to the benefits of the Indenture and enforceable against the Issuer in accordance with their terms, except to the extent that 
enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to creditors' rights and 
remedies generally and by general principles of equity (regardless of whether enforcement is sought in a proceeding at law or in equity).  
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(j) The Exchange Security Guarantees have been duly authorized by each of the Guarantors, and when executed, authenticated, issued and 
delivered in the manner provided for in the Indenture and the Registration Rights Agreement, the Exchange Security Guarantees will constitute 
valid and binding obligations of each of the Guarantors entitled to the benefits of the Indenture and enforceable against each of the Guarantors 
in accordance with their terms, except to the extent that enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium 
or other similar laws relating to creditors' rights and remedies generally and by general principles of equity (regardless of whether enforcement 
is sought in a proceeding at law or in equity).  

(k) Assuming the accuracy of the representations of the Purchasers in Section 4, except as disclosed in the Offering Document, the execution, 
delivery and performance of the Indenture, the Offered Securities, the Guarantees, the Exchange Securities, the Exchange Security Guarantees, 
the Registration Rights Agreement and this Agreement and the consummation of the transactions therein and herein contemplated will not 
require the consent, approval, authorization, or order of, or filing with, any governmental agency or body or any court (except such as have 
been obtained, such as may be required under federal securities law in connection with the Registration Rights Agreement and such as may be 
required under state securities laws).  

(l) The execution, delivery and performance of the Indenture, the Registration Rights Agreement, the Offered Securities, the Guarantees, the 
Exchange Securities, the Exchange Security Guarantees and this Agreement and the consummation of the transactions therein and herein 
contemplated have been duly authorized by all necessary action on the part of each of the Companies and do not and will not violate or result in 
a breach or violation of any of the terms and provisions of, and do not and will not constitute a default (or an event which with the giving of 
notice or the lapse of time or both would constitute a default) under, or result in the creation or imposition of any lien, charge or encumbrance 
upon any material assets or properties of any of the Companies under (A) the charter, by-laws or other organizational documents of any of the 
Companies, (B) any statute, any rule, regulation, order or decree of any governmental or regulatory agency or body or any court, domestic or 
foreign, having jurisdiction over any of the Companies or any of their properties, assets or operations, or (C) any indenture, mortgage, loan or 
credit agreement, note, lease, permit, license or other agreement or instrument to which any of the Companies is a party or by which any of 
them is bound or to which any of the properties, assets or operations of any of the Companies is subject, except, in the case of clauses (B) and 
(C), for such breaches, violations or defaults which would not have a Material Adverse Effect.  

(m) The Companies have good title to all real properties owned by them, in each case free and clear of any mortgage, pledge, lien, security 
interest, claim or other encumbrance or defect; the Companies hold all leased real property under valid, subsisting and enforceable leases or 
subleases with no exceptions that would materially interfere with the use made or to be made thereof by them; none of the Companies is in 
default under any such lease or sublease; and no material claim of any sort has been asserted by anyone adverse to the rights of the Companies 
under any such lease or sublease or affecting or questioning the right of such entity to the continued possession of  
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the leased or subleased properties under any such lease or sublease, except in each case as would not have a Material Adverse Effect 
(individually or in the aggregate).  

(n) The Companies possess adequate certificates, authorizations, licenses or permits issued by appropriate governmental agencies or bodies 
necessary to conduct the business now operated by them except as would not have a Material Adverse Effect and have not received any written 
notice of proceedings relating to the revocation or modification of any such certificate, authorization, license or permit that would have a 
Material Adverse Effect (individually or in the aggregate).  

(o) The Companies own or possess adequate rights to use all material patents, trademarks, service marks, trade names, copyrights, licenses, 
inventions, trade secrets and other rights, and all registrations or applications relating thereto, described in the Offering Document as being 
owned by the Companies and necessary for the conduct of their business, except as such would not have a Material Adverse Effect 
(individually or in the aggregate), and the Companies are not aware of any pending or threatened claim to the contrary or any pending or 
threatened challenge by any other person to the rights of the Companies with respect to the foregoing which, if determined adversely to the 
Companies, would have a Material Adverse Effect (individually or in the aggregate).  

(p) The Companies have filed all tax returns required to be filed (subject to any extensions of time for the proper filing of such returns), which 
returns are complete and correct in all material respects, and none of the Companies is in default in the payment of any taxes which were 
payable pursuant to said returns or any assessments with respect thereto, other than those not yet delinquent except for those that have been 
contested in good faith for which an adequate reserve has been established, in each case except as would not have a Material Adverse Effect 
(individually or in the aggregate).  

(q) (A) None of the Companies is in violation of its charter, by-laws or other organizational documents, (B) none of the Companies is in 
violation of any statute, any rule, regulation, order or decree of any governmental or regulatory agency or body or any court, domestic or 
foreign, having jurisdiction over any of the Companies or any of their properties, assets or operations, and (C) no event of default or event that, 
but for the giving of notice or the lapse of time or both, would constitute an event of default exists, or as a result of consummation of the 
issuance of the Offered Securities, the Guarantees, the Exchange Securities or the Exchange Security Guarantees will exist, under any 
indenture, mortgage, loan or credit agreement, note, lease, permit, license or other agreement or instrument to which any of the Companies is a 
party or by which any of them is bound or to which any of the properties, assets or operations of any of the Companies is subject, except, in the 
case of clauses (B) and (C), for such violations and defaults that would not have a Material Adverse Effect (individually or in the aggregate).  

(r) Except as described in the Offering Document, there are no pending actions, suits or proceedings against or, to the knowledge of the 
Companies, affecting any of the Companies or any of their respective properties, assets or operations that would have a Material Adverse 
Effect, or could materially and adversely affect the ability of the Companies to perform their obligations under this Agreement, the Indenture, 
the  

6  



Registration Rights Agreement, the Offered Securities, the Guarantees, the Exchange Securities, the Exchange Security Guarantees or any 
other document governing the sale of the Offered Securities; and no such actions, suits or proceedings are, to the knowledge of the Companies, 
threatened or contemplated.  

(s) Except as disclosed in the Offering Document, since the date of the latest audited consolidated financial statements of the Companies 
included in the Offering Document, none of the Companies has incurred any liability or obligation, direct or contingent, or entered into any 
transaction, in each case not in the ordinary course of business, that is material to the Companies, taken as a whole, and there has not occurred, 
to the Companies' knowledge, any development or event involving a prospective Material Adverse Effect and, except as disclosed in or 
contemplated by the Offering Document, since the date of the latest audited consolidated financial statements of the Companies included in the 
Offering Document, there has been no (i) dividend or distribution of any kind declared, paid or made by the Issuer on any class of its capital 
stock, (ii) issuance of securities (other than the Offered Securities offered hereby and up to 600,000 shares of common stock issuable upon the 
exercise of options issued pursuant to existing employee stock option plans) or (iii) material increase in short-term or long-term debt of the 
Companies.  

(t) The Companies maintain a system of internal accounting controls sufficient to provide reasonable assurance that (i) transactions are 
executed in accordance with management's general or specific authorization; (ii) transactions are recorded as necessary to permit preparation of 
consolidated financial statements in conformity with generally accepted accounting principles and to maintain accountability for assets; and 
(iii) the recorded accountability for assets is compared with existing assets at reasonable intervals and appropriate action is taken with respect 
to any differences.  

(u) Deloitte & Touche LLP, who has certified certain financial statements of the Companies, whose report is incorporated by reference in the 
Offering Document and who will deliver the letters referred to in Sections 6(a) and 6(g) hereof, are independent public accountants under Rule 
101 of the AICPA's Code of Professional Conduct, and its interpretation and rulings.  

(v) The financial statements, together with the related schedules and notes, included or incorporated by reference in the Offering Document 
present fairly, in all material respects, the financial position of the Issuer and its consolidated subsidiaries as of the dates shown and their results 
of operations and cash flows for the periods shown, and have been prepared in conformity with generally accepted accounting principles in the 
United States applied on a consistent basis, except as disclosed therein. The other financial and statistical information set forth in the Offering 
Document present fairly, in all material respects, the information shown therein and have been, except as disclosed therein, compiled on a basis 
consistent with that of the financial statements included or incorporated by reference in the Offering Document.  

(w) None of the Companies is, and, upon sale of the Offered Securities and the application of the net proceeds of such sale as described in the 
Offering Document, none  
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of them will be, an "investment company" or an entity "controlled" by an "investment company" within the meaning of such terms under the 
Investment Company Act of 1940, as amended (the "INVESTMENT COMPANY ACT") and the rules and regulations of the Commission 
thereunder.  

(x) No securities of the same class (within the meaning of Rule 144A(d)(3) under the Securities Act) as the Offered Securities are listed on any 
national securities exchange registered under Section 6 of the Exchange Act or quoted in a U.S. automated inter-dealer quotation system.  

(y) Assuming the accuracy of the representations and warranties of the Purchasers contained in Section 4 hereof, the initial placement of the 
Offered Securities by the Purchasers in the manner contemplated by this Agreement will be exempt from the registration requirements of the 
Securities Act by reason of Section 4(2) thereof and Regulation S thereunder; and it is not necessary to qualify an indenture in respect of the 
Offered Securities under the United States Trust Indenture Act of 1939, as amended (the "TRUST INDENTURE ACT").  

(z) None of the Companies nor any of their affiliates nor any person acting on its or their behalf (i) has, within the six-month period prior to the 
date hereof, offered or sold in the United States or to any U.S. person (as such terms are defined in Regulation S under the Securities Act) the 
Offered Securities or any security of the same class or series as the Offered Securities or (ii) has offered or will offer or sell the Offered 
Securities (A) in the United States by means of any form of general solicitation or general advertising within the meaning of Rule 502(c) under 
the Securities Act or (B) with respect to any securities sold in reliance on Rule 903 of Regulation S, by means of any directed selling efforts 
within the meaning of Rule 902(b) of Regulation S. The Companies, their affiliates and any person acting on their behalf have complied and 
will comply with the offering restrictions requirement of Regulation S. The Companies have not entered and will not enter into any contractual 
arrangement with respect to the distribution of the Offered Securities except for this Agreement.  

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

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

(cc) There are no contractual restrictions on transfers of the Offered Securities pursuant to any contracts or other similar instruments to which 
the Issuer is a party, except as described in the Offering Document and as required by Rule 144A, Regulation S or Regulation D under the 
Securities Act.  
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(dd) The Issuer is subject to Section 13 or 15(d) of the Exchange Act.  

The Companies acknowledge that the Purchasers and, for purposes of the opinions to be delivered to the Purchasers pursuant to Section 6 
hereof, counsel to the Companies and counsel to the Purchasers, will rely upon the accuracy and truth of the foregoing representations and 
hereby consents to such reliance. Each certificate signed by any officer or representative of any of the Companies and delivered to the 
Purchasers or counsel for the Purchasers shall be deemed to be a representation and warranty by such Company to the Purchasers as to the 
matters covered thereby.  

3. Purchase, Sale and Delivery of Offered Securities. On the basis of the representations, warranties and agreements herein contained, but 
subject to the terms and conditions herein set forth, the Issuer agrees to sell to the Purchasers, and the Purchasers agree, severally and not 
jointly, to purchase from the Issuer, at a purchase price of 99.184 % of the principal amount thereof plus accrued interest, if any, from June 21, 
2000 to the Closing Date (as hereinafter defined) the respective principal amounts of Offered Securities set forth opposite the names of the 
several Purchasers in Schedule A hereto.  

The Issuer will deliver against payment of the purchase price the Offered Securities in the form of one or more permanent global securities in 
registered form without interest coupons (the "GLOBAL SECURITIES") which will be deposited with the Trustee as custodian for The 
Depository Trust Company ("DTC") and registered in the name of Cede & Co., as nominee for DTC. Interests in any Global Securities will be 
held only in book-entry form through DTC, except in the limited circumstances described in the Offering Document. Offered Securities sold to 
institutional "accredited investors," as defined in Rule 501(a)(1), (2),  
(3) or (7) under the Securities Act, will be delivered as definitive fully registered certificates (the "DEFINITIVE SECURITIES") in such names 
and in such denominations as CSFBC may request.  

Payment for the Offered Securities shall be made by the several Purchasers in federal (same day) funds by wire transfer to an account at a bank 
acceptable to CSFBC drawn to the order of the Issuer at the offices of Milbank, Tweed, Hadley & McCloy LLP, 1 Chase Manhattan Plaza, 
New York, New York 10005, at 9:00 a.m. (New York time), on June 21, 2000, or at such other time and date not later than seven full business 
days thereafter as CSFBC and the Issuer determine, such time and date being herein referred to as the "CLOSING DATE," against delivery to 
the Trustee as custodian for DTC of the Global Securities representing all of the Offered Securities. The Global Securities and the Definitive 
Securities will be made available for checking at the above offices of Milbank, Tweed, Hadley & McCloy LLP at least 24 hours prior to the 
Closing Date.  

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

(b) Each Purchaser severally acknowledges that the Offered Securities have not been registered under the Securities Act and may not be offered 
or sold within the United States or to, or for the account or benefit of, U.S. persons except in accordance with Regulation S or pursuant  
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to an exemption from the registration requirements of the Securities Act. Each Purchaser severally represents and agrees that it has offered and 
sold the Offered Securities, and will offer and sell the Offered Securities only in accordance with Regulation S, Rule 144A or Regulation D 
under the Securities Act. Accordingly, neither such Purchaser nor its affiliates, nor any persons acting on its or their behalf, have engaged or 
will engage in any directed selling efforts with respect to the Offered Securities, and such Purchaser, its affiliates and all persons acting on its 
or their behalf have complied and will comply with the offering restrictions requirement of Regulation S, Rule 144A and Regulation D under 
the Securities Act.  

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

(c) Each Purchaser severally agrees that it and each of its affiliates has not entered and will not enter into any contractual arrangement with 
respect to the distribution of the Offered Securities except for any such arrangements with the other Purchasers or affiliates of the other 
Purchasers or with the prior written consent of the Issuer.  

(d) Each Purchaser severally agrees that it and each of its affiliates will not offer or sell the Offered Securities in the United States by means of 
any form of general solicitation or general advertising, within the meaning of Rule 502(c) under the Securities Act, including, but not limited to 
(i) any advertisement, article, notice or other communication published in any newspaper, magazine or similar media or broadcast over 
television or radio, or  
(ii) any seminar or meeting whose attendees have been invited by any general solicitation or general advertising. Each Purchaser severally 
agrees, with respect to resales made in reliance on Rule 144A of any of the Offered Securities, to deliver either with the confirmation of such 
resale or otherwise prior to settlement of such resale a notice to the effect that the resale of such Offered Securities has been made in reliance 
upon the exemption from the registration requirements of the Securities Act provided by Rule 144A. Each Purchaser further agrees, with 
respect to resales made to institutional "accredited investors" under Rule 501(a)(1), (2), (3) or (7), each such investor shall have completed and 
delivered a letter substantially in the form of Annex A to the Offering Document to the Purchaser prior to the confirmation of any order.  

(e) Each of the Purchasers severally represents and agrees that (i) it has not offered or sold and, prior to the date six months after the date of 
issuance of the Offered Securities, will not offer or sell any Offered Securities to persons in the United Kingdom except to persons whose 
ordinary activities involve them in acquiring, holding, managing or disposing of investments (as principal or agent) for the purposes of their 
businesses or otherwise in circumstances which have not resulted and will not result in an offer to the public in the United Kingdom within the 
meaning of the Public Offers of Securities Regulations 1995; (ii) it has complied and will comply with all applicable provisions of the 
Financial Services Act 1986 with respect to anything done by it in relation to the Offered Securities in, from or otherwise involving the United 
Kingdom; and (iii) it has only issued or passed on and will only issue or pass on in the United Kingdom any document received by it in 
connection with the issue of the Offered Securities to a person who is of a kind described in Article 11 (3) of the Financial Services Act 1986 
(Investment Advertisements) (Exemptions) Order 1996 or is a person to whom such document may otherwise lawfully be issued or passed on.  
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5. Certain Agreements of the Companies. Each of the Companies agrees with the Purchasers that:  

(a) The Companies will advise CSFBC promptly of any proposal to amend or supplement the Offering Document and will not effect such 
amendment or supplementation without CSFBC's consent, which consent will not be unreasonably withheld. If, at any time prior to the 
completion of the resale of the Offered Securities by the Purchasers, any event occurs as a result of which the Offering Document as then 
amended or supplemented would include an untrue statement of a material fact or omit to state any material fact necessary to make the 
statements therein, in the light of the circumstances under which they were made, not misleading, the Companies will promptly notify CSFBC 
of such event and will promptly prepare at its own expense an amendment or supplement that will correct such statement or omission. Neither 
CSFBC's consent to, nor the Purchasers' delivery to offerees or investors of, any such amendment or supplement 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 any preliminary offering circular, the Offering Document and all amendments and 
supplements to such documents, in each case as soon as available and in such quantities as CSFBC requests, and the Issuer will furnish to 
CSFBC on the date hereof three copies of the Offering Document signed by a duly authorized representative of the Issuer. At any time when 
the Issuer is not subject to Section 13 or 15(d) of the Exchange Act, the Companies will promptly furnish or cause to be furnished to CSFBC 
(and, upon request, to each of the other Purchasers) and, upon request of holders and prospective purchasers of the Offered Securities, to such 
holders and purchasers, copies of the information required to be delivered to holders and prospective purchasers of the Offered Securities 
pursuant to Rule 144A(d)(4) under the Securities Act (or any successor provision thereto) in order to permit compliance with Rule 144A in 
connection with resales by such holders of the Offered Securities. The Companies, jointly and severally, will pay the expenses of printing and 
distributing to the Purchasers all such documents.  

(c) The Companies will use their reasonable best efforts to arrange for the qualification of the Offered Securities and the determination of their 
eligibility for investment under the blue sky laws of such jurisdictions as CSFBC designates and will continue such qualifications in effect so 
long as required for the resale of the Offered Securities by the Purchasers, provided that the Companies will not be required to qualify as a 
foreign corporation or to file a general consent to service of process or subject it to taxation in any such state.  

(d) So long as any of the Offered Securities are outstanding, the Issuer will, upon request, furnish to CSFBC and each of the other Purchasers, 
as soon as practicable after the end of each fiscal year, a copy of its annual report to stockholders for such year; and, upon request, the Issuer 
will furnish to CSFBC and to each of the other Purchasers, (i) as soon as available, a copy of each report and any definitive proxy statement of 
the Issuer filed with the Commission under the Exchange Act or mailed to stockholders, and (ii) for one year from the Closing Date, such other 
information concerning the Issuer as CSFBC may reasonably request.  

(e) During the period of two years after the Closing Date or, if earlier, until such time as the Offered Securities are no longer restricted 
securities (as defined in Rule 144 under the  
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Securities Act), the Issuer will, upon request, furnish to CSFBC, each of the other Purchasers, and any holder of Offered Securities a copy of 
the restrictions on transfer applicable to the Offered Securities.  

(f) During the period of two years after the Closing Date, or, if earlier, until such time as the Offered Securities are no longer restricted 
securities (as defined in Rule 144 under the Securities Act), the Companies will not, and will not permit any of their affiliates (as defined in 
Rule 144 under the Securities Act) to, resell any of the Offered Securities that have been reacquired by any of them.  

(g) During the period of two years after the Closing Date, none of the Companies will be or become, an open-end investment company, unit 
investment trust or face-amount certificate company that is or is required to be registered under Section 8 of the Investment Company Act.  

(h) The Companies will, jointly and severally, pay all expenses incidental to the performance of their obligations under this Agreement and the 
Indenture including (i) the fees and expenses of the Trustee and its professional advisors; (ii) all expenses in connection with the execution, 
issue, authentication, packaging and initial delivery of the Offered Securities, the preparation and printing of the Offering Document and 
amendments and supplements thereto, and any other document relating to the issuance, offer, sale and delivery of the Offered Securities; (iii) 
for any expenses (including fees and disbursements of counsel to the Purchasers) incurred in connection with qualification of the Offered 
Securities for sale under the blue sky laws of such jurisdictions as CSFBC designates and the printing of memoranda relating thereto; (iv) for 
any fees charged by investment rating agencies for the rating of the Offered Securities; and (v) for expenses incurred in distributing preliminary 
offering circulars and the Offering Document (including any amendments and supplements thereto) to the Purchasers.  

(i) In connection with the offering, until CSFBC shall have notified the Issuer and the other Purchasers of the completion of the resale of the 
Offered Securities, none of the Companies nor any of their affiliates has or will, either alone or with one or more other persons, bid for or 
purchase for any account in which it or any of its affiliates has a beneficial interest any Offered Securities or attempt to induce any person to 
purchase any Offered Securities; and none of the Companies nor any of their affiliates will make bids or purchases for the purpose of creating 
actual, or apparent, active trading in, or of raising the price of, the Offered Securities.  

(j) Until the later of the Closing Date or the completion of the initial offering of the Offered Securities by the Purchasers (but in no event more 
than 30 days after the initial offering of the Offered Securities by the Purchasers), none of the Companies will offer, sell, contract to sell, 
announce its intention to sell, pledge or otherwise dispose of, directly or indirectly, any United States dollar-denominated debt securities issued 
or guaranteed by any of the Companies and having a maturity of more than one year from the date of issue without the prior written consent of 
CSFBC. None of the Companies will at any time offer, sell, contract to sell, pledge or otherwise dispose of, directly or indirectly, any securities 
under circumstances where such offer, sale, pledge, contract or disposition would cause the exemption afforded by Section 4(2) of the 
Securities Act or the safe harbor under Regulation S thereunder to cease to be applicable to the offer and sale of the Offered Securities.  
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(k) The Issuer will apply the net proceeds of the Offering on the sale of the Offered Securities in the manner set forth in the Offering Document 
under the caption "Use of Proceeds."  

6. Conditions of the Obligations of the Purchasers. The obligations of the several Purchasers to purchase and pay for the Offered Securities on 
the Closing Date will be subject to the accuracy of the representations and warranties on the part of the Companies contained herein, to the 
accuracy of the statements of officers or other representatives of the Companies made pursuant to the provisions hereof, to the performance by 
the Companies of their obligations hereunder, and to the following additional conditions precedent:  

(a) The Purchasers shall have received a letter, dated the date of this Agreement, of Deloitte & Touche LLP, confirming that they are 
independent public accountants within the meaning of the Securities Act and the applicable published rules and regulations thereunder 
("RULES AND REGULATIONS") and to the effect that:  

(i) in their opinion the financial statements and schedules examined by them and included or incorporated by reference in the Offering 
Document and in the Exchange Act Reports comply as to form in all material respects with the applicable accounting requirements of the Act 
and the related published Rules and Regulations;  

(ii) they have performed the procedures specified by the American Institute of Certified Public Accountants for a review of unaudited interim 
consolidated financial information as described in Statement of Auditing Standards No. 71, Interim Financial Information, on the unaudited 
financial statements included or incorporated by reference in the Offering Document and in the Exchange Act Reports;  

(iii) on the basis of the review referred to in clause (ii) above, a reading of the latest available unaudited interim consolidated financial 
statements of the Issuer, inquiries of officials of the Issuer who have responsibility for financial and accounting matters and other specified 
procedures, nothing came to their attention that caused them to believe that:  

(A) the unaudited financial statements included or incorporated by reference in the Offering Document and the Exchange Act Reports do not 
comply as to form in all material respects with the applicable accounting requirements of the Securities Act and the related published Rules and 
Regulations or any material modifications should be made to such unaudited financial statements for them to be in conformity with generally 
accepted accounting principles;  

(B) the information set forth under the caption "Selected Consolidated Financial and Operating Data" in the Offering Document does not agree 
with the amounts set forth in the unaudited consolidated financial statements for those same periods or was not determined on a basis 
substantially consistent with that of the corresponding amounts in the audited financial statements included 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 balance sheet read by such accountants, and at a subsequent specified date not more than three business 
days prior to the date of this Agreement, there was any decrease in shareholders' equity or change in the capital stock or any increase in short-
term debt or long-term debt of the Issuer and its consolidated subsidiaries or, at the date of the latest available balance sheet read by such 
accountants, there was any decrease in consolidated total current assets or total assets, as compared with amounts shown on the latest balance 
sheet included or incorporated by reference in the Offering Document; or  

(D) for the period from the closing date of the latest income statement included or incorporated by reference in the Offering Document to the 
closing date of the latest available income statement read by such accountants there were any decreases, as compared with the corresponding 
period of the previous year and with the period of corresponding length ended the date of the latest income statement included or incorporated 
by reference in the Offering Document, in consolidated net sales, operating profit or the total or per share amounts of net income, or any 
increases or decreases, as the case may be, in other items specified by CSFBC;  

except in all cases set forth in clauses (C) and (D) above for changes, increases or decreases which the Offering Document discloses have 
occurred or may occur or which are described in such letter; and  

(iv) they have compared specified dollar amounts (or percentages derived from such dollar amounts), numerical data and other financial 
information contained in the Offering Document and the Exchange Act Reports (in each case to the extent that such dollar amounts, 
percentages, numerical data and other financial information are derived from the general accounting records of the Issuer and its subsidiaries 
subject to the internal controls of the Issuer's accounting system or are derived directly from such records by analysis or computation) with the 
results obtained from inquiries, a reading of such general accounting records and other procedures specified in such letter and have found such 
dollar amounts, percentages, numerical data and other financial information to be in agreement with such results except as otherwise specified 
in such letter.  

(b) Subsequent to the execution and delivery of this Agreement, there shall not have occurred (i) a change in U.S. or international financial, 
political or economic conditions or currency exchange rates or exchange controls as would, in the judgment of CSFBC, be likely to prejudice 
materially the success of the proposed issue, sale or distribution of the Offered Securities, whether in the primary market or in respect of 
dealings in the secondary market, or (ii) (A) any change, or any development involving a prospective change, in the condition (financial or 
other), business, properties or results of operations of the Companies which, in the judgment of a majority in interest of the Purchasers 
including CSFBC, is material and adverse and makes it impractical or inadvisable to proceed with completion of the offering or the sale of and 
payment for the Offered Securities; (B) any downgrading in the rating of any debt securities of the Issuer by any "nationally recognized 
statistical rating organization" (as defined for purposes of Rule 436(g) under the Act), or any public announcement that any such organization  
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has under surveillance or review its rating of any debt securities of the Issuer (other than an announcement with positive implications of a 
possible upgrading, and no stated implications of a possible downgrading, of such rating); (C) any suspension or limitation of trading in 
securities generally on the New York Stock Exchange, or any setting of minimum prices for trading on such exchange, or any suspension of 
trading of any securities of the Company on any exchange or in the over-the-counter market; (D) any banking moratorium declared by U.S. 
Federal or New York authorities; or (E) any outbreak or escalation of major hostilities in which the United States is involved, any declaration 
of war by Congress or any other substantial national or international calamity or emergency if, in the judgment of a majority in interest of the 
Purchasers including CSFBC, the effect of any such outbreak, escalation, declaration, calamity or emergency makes it impractical or 
inadvisable to proceed with completion of the offering or sale of and payment for the Offered Securities.  

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

(i) Each of the Companies is a validly existing corporation, limited liability company or partnership, as the case may be, in good standing under 
the laws of the jurisdiction of its organization, with all corporate, limited liability company or partnership, as the case may be, power and 
authority to own, lease and operate its properties and to conduct its business as described in the Offering Document.  

(ii) This Agreement has been duly authorized, executed and delivered by the Companies and constitutes a valid and binding obligation of each 
of the Companies.  

(iii) The Indenture has been duly authorized, executed and delivered by each of the Companies; the Offered Securities and the Guarantees have 
been duly authorized and executed by each of the Companies party thereto and delivered by each of the Companies to the Trustee for 
authentication; and the Indenture, the Offered Securities and the Guarantees (assuming the due execution, authentication and delivery by the 
Trustee of the Offered Securities, and the payment therefor in accordance with the terms of this Agreement) constitute valid and binding 
obligations of each of the Companies enforceable in accordance with their terms, subject to bankruptcy, insolvency, fraudulent transfer, 
reorganization, moratorium and similar laws of general applicability relating to creditors' rights and remedies generally and by general 
principles of equity (regardless of whether enforcement is sought in a proceeding at law or in equity); and the Offered Securities are entitled to 
the benefits of the Indenture.  

(iv) The Registration Rights Agreement has been duly authorized, executed and delivered by each of the Companies and constitutes a valid and 
binding obligation of each of the Companies, enforceable against each of them in accordance with its terms, except to the extent that (A) 
enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to creditors' rights and 
remedies generally and by general principles of equity (regardless of whether enforcement is sought in a proceeding at law or in equity) and (B) 
rights to indemnity and contribution may be limited by applicable laws.  
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(v) Assuming (A) the accuracy of the representations and warranties of the Companies set forth in Section 2 hereof and of the Purchasers set 
forth in Section 4 hereof and (B) the due performance by the Companies of the covenants and agreements set forth in Section 5 hereof and the 
due performance by the Purchasers of the covenants set forth in  
Section 4 hereof, it is not necessary in connection with (A) the offer, sale and delivery of the Offered Securities and the Guarantees to the 
Purchasers pursuant to this Agreement or (B) the initial placement of the Offered Securities and the Guarantees by the Purchasers in the manner 
contemplated hereby to register the Offered Securities or the Guarantees under the Securities Act or to qualify an indenture in respect thereof 
under the Trust Indenture Act; provided that such counsel need not express an opinion as to any subsequent resale of the Offered Securities.  

(vi) None of the Companies is, and, upon sale of the Offered Securities and the application of the net proceeds of such sale as described in the 
Offering Document, none of them will be, an "investment company" or an entity "controlled" by an "investment company" within the meaning 
of such terms under the Investment Company Act and the rules and regulations of the Commission thereunder.  

(vii) No consent, approval, authorization, order, registration or qualification of, or filing with, any governmental or regulatory agency or body 
or any court is required on the part of the Companies for the execution and delivery by the Companies (or the consummation of the transactions 
which are the subject) of the Indenture, the Offered Securities, the Guarantees, the Exchange Securities, the Exchange Security Guarantees, the 
Registration Rights Agreement and this Agreement (except (A) such as may have been obtained and made, (B) such as may be required by 
federal securities law pursuant to the Registration Rights Agreement and (C) such as may be required under state securities laws).  

(viii) The execution, delivery and performance of the Indenture, the Offered Securities, the Guarantees, the Exchange Securities, the Exchange 
Security Guarantees, the Registration Rights Agreement and this Agreement by each of the Companies and the consummation of the 
transactions therein and herein contemplated have been duly authorized by all necessary corporate or other action on the part of each such 
Company and does not and will not violate or result in a breach or violation of any of the terms and provisions of, and does not and will not 
constitute a default (or an event which with the giving of notice or the lapse of time or both would constitute a default) under, or result in the 
creation or imposition of any lien, charge or encumbrance upon any material assets or properties of each such Company, and each such 
Company is not in violation of (A) the charter, by-laws or other organizational documents of each such Company, (B) to the knowledge of such 
counsel, any statute, rule, regulation, order or decree of any governmental or regulatory agency or body or any court having jurisdiction over 
each such Company or any of their properties, assets or operations or (C) to the knowledge of such counsel, any indenture, mortgage, loan or 
credit agreement, note, lease, permit, license or other agreement or instrument to which each such Company is a party or by which each such 
Company is bound or to which any of the properties, assets or operations of each such Company is subject, except, in the case of clauses (B) 
and (C),  
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for such breaches or violations which would not have a Material Adverse Effect (individually or in the aggregate).  

(ix) Such counsel have considered the statements relating to legal matters or documents included in the Offering Document under the headings 
"Description of Notes" and "Federal Income Tax Considerations" and, in such counsels' opinion, such statements fairly summarize, in all 
material respects, such legal matters or documents.  

(x) The courts of the State of Tennessee will enforce the choice of law provisions contained in this Agreement, the Registration Rights 
Agreement, the Indenture, the Offered Securities and the Guarantees that expressly provide that the terms and provisions thereof will be 
governed by and construed in accordance with the laws of the State of New York.  

(xi) Such counsel have no reason to believe that the Offering Document, or any amendment or supplement thereto as of the date thereof and as 
of the Closing Date, contained any untrue statement of a material fact or omitted to state any material fact necessary to make the statements 
therein not misleading; it being understood that such counsel need express no opinion as to the financial statements or other financial or 
statistical data contained in the Offering Document and the Exchange Act Reports. Such counsel may state that their belief is based upon their 
participation in the preparation of the Offering Document (and any amendments or supplements thereto) and review and discussion of the 
contents thereof (including participation in the preparation of the incorporated documents), but are without independent check or verification 
except as specified.  

(d) The Purchasers shall have received an opinion, dated the Closing Date, of Larry Wilcher, Esq., General Counsel of the Company, to the 
effect that:  

(i) Each of the Companies is duly qualified to do business as a foreign corporation, limited liability company, limited partnership or general 
partnership, as the case may be, in good standing in all jurisdictions in which its ownership or lease of property or the conduct of its business 
requires such qualification, except to the extent that the failure to be so qualified or in good standing would not have a Material Adverse Effect; 
each of the Companies has been duly organized and is a validly existing corporation, limited liability company or partnership, as the case may 
be, in good standing under the laws of the jurisdiction of its organization, with all corporate, limited liability company or partnership, as the 
case may be, power and authority to own, lease and operate its properties and to conduct its business as described in the Offering Document.  

(ii) All of the outstanding shares of capital stock of, or other ownership interests in, each of the Guarantors have been duly and validly 
authorized and issued and are fully paid and non-assessable, and the shares of capital stock of, or other ownership interests in, each Guarantor 
owned by the Issuer, directly or through subsidiaries, are owned, free and clear of any security interest, claim, lien, encumbrance or adverse 
interest of any nature.  
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(iii) The execution, delivery and performance of the Indenture, the Offered Securities, the Guarantees, the Exchange Securities, the Exchange 
Security Guarantees, the Registration Rights Agreement and this Agreement by each of the Companies and the consummation of the 
transactions therein and herein contemplated have been duly authorized by all necessary corporate or other action on the part of each such 
Company and does not and will not violate or result in a breach or violation of any of the terms and provisions of, and does not and will not 
constitute a default (or an event which with the giving of notice or the lapse of time or both would constitute a default) under, or result in the 
creation or imposition of any lien, charge or encumbrance upon any material assets or properties of each such Company, and each such 
Company is not in violation of (A) the charter, by-laws or other organizational documents of each such Company, (B) to the knowledge of such 
counsel, any statute, rule, regulation, order or decree of any governmental or regulatory agency or body or any court having jurisdiction over 
each such Company or any of their properties, assets or operations or (C) to the knowledge of such counsel, any indenture, mortgage, loan or 
credit agreement, note, lease, permit, license or other agreement or instrument to which each such Company is a party or by which each such 
Company is bound or to which any of the properties, assets or operations of each such Company is subject, except, in the case of clauses (B) 
and (C), for such breaches or violations which would not have a Material Adverse Effect (individually or in the aggregate).  

(iv) Except as described in the Offering Document, there are no pending actions, suits or proceedings against any of the Companies or any of 
their respective properties, assets or operations that would have a Material Adverse Effect, or could materially and adversely affect the ability 
of any of the Companies to perform their obligations under this Agreement, the Indenture, the Registration Rights Agreement, the Offered 
Securities, the Guarantees; the Exchange Securities or the Exchange Security Guarantees; and no such actions, suits or proceedings are, to the 
knowledge of such counsel, threatened or contemplated.  

(v) Such counsel has no reason to believe that the Offering Document, or any amendment or supplement thereto, as of the date thereof and as of 
the Closing Date or any Exchange Act Report, as of the date such report was filed, contained any untrue statement of a material fact or omitted 
to state any material fact necessary to make the statements therein not misleading; it being understood that such counsel need express no 
opinion as to the financial statements or other financial or statistical data contained in the Offering Document and the Exchange Act Reports.  

(e) The Purchasers shall have received on the Closing Date an opinion, dated the Closing Date, of Milbank, Tweed, Hadley & McCloy LLP, 
counsel for the Purchasers, with respect to the validity of the Offered Securities, the Guarantees, the Offering Document, the exemption from 
registration for the offer and sale of the Offered Securities by the Issuer and of the Guarantees by the Guarantors to the Purchasers and such 
other related matters as CSFBC may require, and the Companies shall have furnished to such counsel such documents 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 certificate, dated the Closing Date, of the President or any Vice President and the principal financial or 
accounting officer of the Issuer in which such officers, to their knowledge after reasonable investigation, shall state that (A) the representations 
and warranties of each of the Companies in this Agreement are true and correct, (B) each of the Companies has complied in all material 
respects with all agreements and satisfied all conditions on its part to be performed or satisfied hereunder at or prior to the Closing Date, and 
(C) subsequent to the dates of the most recent financial statements included or incorporated by reference in the Offering Document, there has 
been no material adverse change, nor any development or event involving a prospective material adverse change, in the condition (financial or 
other), business, properties, results of operations or general affairs of the Companies, taken as a whole other than those set forth in or 
contemplated by the Offering Document or as described in such certificate.  

(g) The Purchasers shall have received a letter, dated the Closing Date, of Deloitte & Touche LLP that meets the requirements of subsection (a) 
of this Section, except that the specified date referred to in such subsection will be a date not more than three business days prior to the Closing 
Date for the purposes of this subsection.  

The Companies will furnish the several Purchasers with such conformed copies of such opinions, certificates, letters and documents as the 
Purchasers reasonably request. CSFBC may in its sole discretion waive on behalf of the Purchasers compliance with any conditions to the 
obligations of the Purchasers hereunder.  

7. Indemnification and Contribution. (a) The Companies will, jointly and severally, indemnify and hold harmless each Purchaser, its partners, 
directors, officers and employees and each person, if any, who controls such Purchaser within the meaning of the Securities Act or the 
Exchange Act, from and against any losses, claims, damages or liabilities, joint or several, to which the Purchaser, or any such partner, director, 
officer, employee or controlling person, may become subject, under the Securities Act, the Exchange Act or otherwise, insofar as such losses, 
claims, damages or liabilities (or actions in respect thereof) arise out of or are based upon any untrue statement or alleged untrue statement of 
any material fact contained in the Offering Document, or any amendment or supplement thereto, or any related preliminary offering circular, or 
arise out of or are based upon the omission or alleged omission to state therein a material fact necessary in order to make the statements therein, 
in the light of the circumstances under which they were made, not misleading, including any losses, claims, damages or liabilities arising out of 
or based upon the Companies' failure to perform their obligations under Section 5(a) of this Agreement, and will reimburse, as incurred, any 
legal or other expenses reasonably incurred by such Purchaser, or any such partner, director, officer, employee or controlling person, in 
connection with investigating or defending any such loss, claim, damage, liability or action as such expenses are incurred; provided, however, 
that the Companies will not be liable in any such case to the extent that any such loss, claim, damage or liability arises out of or is based upon 
an untrue statement or alleged untrue statement in or omission or alleged omission from any of such documents in reliance upon and in 
conformity with written information furnished to the Companies by any Purchaser through CSFBC specifically for use therein, it being 
understood and agreed that the only such information furnished by the Purchasers consists of the information described as such in subsection 
(b) below; provided, further, that with respect to any untrue statement or omission or alleged untrue statement or omission from any 
preliminary offering  
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circular, the indemnity agreements contained in this subsection (a) shall not inure to the benefit of any Purchaser that sold Offered Securities to 
the person asserting any such losses, claims, damages or liabilities to the extent that such sale was an initial resale by such Purchaser and any 
such loss, claim, damage or liability of such Purchaser results from the fact that there were not sent or given to such person, at or prior to the 
written confirmation of the sale of such Offered Securities to such person, a copy of the final offering circular (exclusive of any material 
included therein but not attached thereto) if the Companies had previously furnished copies thereof to such Purchaser and if the untrue 
statement or omission or alleged untrue statement or omission was corrected in such final offering circular.  

(b) Each Purchaser will severally and not jointly indemnify and hold harmless the Companies, each of their respective partners, directors, 
officers and employees, and each person, if any, who controls the Companies within the meaning of the Securities Act or the Exchange Act, 
from and against any losses, claims, damages or liabilities to which the Companies, or any of their partners, directors, officers, employees or 
controlling persons, may become subject, under the Securities Act, the Exchange Act or otherwise, insofar as such losses, claims, damages or 
liabilities (or actions in respect thereof) arise out of or are based upon any untrue statement or alleged untrue statement of any material fact 
contained in the Offering Document, or any amendment or supplement thereto, or any related preliminary offering circular, or arise out of or 
are based upon the omission or the alleged omission to state therein a material fact necessary in order to make the statements therein, in the 
light of the circumstances under which they were made, not misleading, in each case to the extent, but only to the extent, that such untrue 
statement or alleged untrue statement or omission or alleged omission was made in reliance upon and in conformity with written information 
furnished to the Company by such Purchaser through CSFBC specifically for use therein, and will reimburse, as incurred, any legal or other 
expenses reasonably incurred by the Companies, or their partners, directors, officers, employees or controlling persons, in connection with 
investigating or defending any such loss, claim, damage, liability or action as such expenses are incurred; it being understood and agreed that 
the only such information furnished to the Companies by any Purchaser consists of the information in the Offering Document furnished (i) on 
behalf of each Purchaser, under the caption "Plan of Distribution," paragraphs three and eight; and (ii) on behalf of Banc of America Securities 
LLC and Wachovia Securities LLC, under the caption "Plan of Distribution," paragraph ten; provided, however, that the Purchasers shall not be 
liable for any losses, claims, damages, or liabilities arising out of or based upon the Companies' failure to perform their obligations under 
Section 5(a) of this Agreement.  

(c) Promptly after receipt by an indemnified party under this Section of notice of the commencement of any action, such indemnified party will, 
if a claim in respect thereof is to be made against an indemnifying party under subsection (a) or (b) above, notify the indemnifying party of the 
commencement thereof; but the omission so to notify the indemnifying party will not relieve it from any liability which it may have to any 
indemnified party otherwise than under subsection (a) or (b) above. In case any such action is brought against any indemnified party and it 
notifies an indemnifying party of the commencement thereof, the indemnifying party will be entitled to participate therein and, to the extent 
that it may wish, jointly with any other indemnifying party similarly notified, to assume the defense thereof, with counsel satisfactory to such 
indemnified party (who shall not, except with the consent of the indemnified party, be counsel to the indemnifying party), and after notice from 
the indemnifying party to such  
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indemnified party of its election so to assume the defense thereof, the indemnifying party will not be liable to such indemnified party under this 
 
Section for any legal or other expenses subsequently incurred by such indemnified party in connection with the defense thereof other than 
reasonable costs of investigation. No indemnifying party shall, without the prior written consent of the indemnified party, effect any settlement 
of any pending or threatened action in respect of which any indemnified party is or could have been a party and indemnity could have been 
sought hereunder by such indemnified party unless such settlement (i) includes an unconditional release of such indemnified party from all 
liability on any claims that are the subject matter of such action and (ii) does not include a statement as to or an admission of fault, culpability 
or a failure to act, by or on behalf of the indemnified party.  

(d) If the indemnification provided for in this Section is unavailable or insufficient to hold harmless an indemnified party under subsection (a) 
or  
(b) above, then each indemnifying party shall contribute to the amount paid or payable by such indemnified party as a result of the losses, 
claims, damages or liabilities referred to in subsection (a) or (b) above (i) in such proportion as is appropriate to reflect the relative benefits 
received by the Companies on the one hand and the Purchasers on the other from the offering of the Offered Securities or (ii) if the allocation 
provided by clause (i) above is not permitted by applicable law, in such proportion as is appropriate to reflect not only the relative benefits 
referred to in clause (i) above but also the relative fault of the Companies on the one hand and the Purchasers on the other in connection with 
the statements or omissions which resulted in such losses, claims, damages or liabilities as well as any other relevant equitable considerations. 
The relative benefits received by the Companies on the one hand and the Purchasers on the other shall be deemed to be in the same proportion 
as the total net proceeds from the offering (before deducting expenses) received by the Issuer bear to the total discounts and commissions 
received by the Purchasers from the Issuer under this Agreement. The relative fault shall be determined by reference to, among other things, 
whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to 
information supplied by the Companies or the Purchasers and the parties' relative intent, knowledge, access to information and opportunity to 
correct or prevent such untrue statement or omission. The amount paid by an indemnified party as a result of the losses, claims, damages or 
liabilities referred to in the first sentence of this subsection (d) shall be deemed to include any legal or other expenses reasonably incurred by 
such indemnified party in connection with investigating or defending any action or claim which is the subject of this subsection (d). 
Notwithstanding the provisions of this subsection (d), no Purchaser shall be required to contribute any amount in excess of the amount by 
which the total price at which the Offered Securities purchased by it were resold exceeds the amount of any damages which such Purchaser has 
otherwise been required to pay by reason of such untrue or alleged untrue statement or omission or alleged omission. The Purchasers' 
obligations in this subsection (d) to contribute are several in proportion to their respective purchase obligations and not joint.  

(e) The obligations of the Companies under this Section shall be in addition to any liability which the Companies may otherwise have and shall 
extend, upon the same terms and conditions, to each person, if any, who controls any Purchaser within the meaning of the Securities Act or the 
Exchange Act; and the obligations of the Purchasers under this Section shall be in addition to any liability which the respective Purchasers may 
otherwise have and shall  
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extend, upon the same terms and conditions, to each person, if any, who controls the Companies within the meaning of the Securities Act or the 
Exchange Act.  

8. Default of Purchasers. If any Purchaser or Purchasers default in their obligations to purchase Offered Securities hereunder and the aggregate 
principal amount of Offered Securities that such defaulting Purchaser or Purchasers agreed but failed to purchase does not exceed 10% of the 
total principal amount of the Offered Securities, CSFBC may make arrangements satisfactory to the Issuer for the purchase of such Offered 
Securities by other persons, including any of the Purchasers, but if no such arrangements are made by the Closing Date, the non-defaulting 
Purchasers shall be obligated severally, in proportion to their respective commitments hereunder, to purchase the Offered Securities that such 
defaulting Purchasers agreed but failed to purchase. If any Purchaser or Purchasers so default and the aggregate principal amount of the Offered 
Securities with respect to which such default or defaults occur exceeds 10% of the total principal amount of the Offered Securities and 
arrangements satisfactory to CSFBC and the Issuer for the purchase of such Offered Securities by other persons are not made within 36 hours 
after such default, this Agreement will terminate without liability on the part of any non-defaulting Purchaser or the Company, except as 
provided in Section 9. As used in this Agreement, the term "Purchaser" includes any person substituted for a Purchaser under this Section. 
Nothing herein will relieve a defaulting Purchaser from liability for its default.  

9. Survival of Certain Representations and Obligations. The respective indemnities, agreements, representations, warranties and other 
statements of the Companies, or their respective representatives, officers or directors, and of the several Purchasers set forth in or made 
pursuant to this Agreement will remain in full force and effect, regardless of any investigation, or statement as to the results thereof, made by or 
on behalf of any Purchaser, the Companies or any of their respective representatives, officers or directors or any controlling person, and will 
survive delivery of and payment for the Offered Securities. If this Agreement is terminated pursuant to Section 8 or if for any reason the 
purchase of the Offered Securities by the Purchasers is not consummated, the Companies shall remain responsible for the expenses to be paid 
or reimbursed by it pursuant to Section 5 and the respective obligations of the Companies, and the Purchasers pursuant to Section 7 shall 
remain in effect, but shall not inure to the benefit of any defaulting Purchaser. If the purchase of the Offered Securities by the Purchasers is not 
consummated for any reason other than solely because of the termination of this Agreement pursuant to Section 8 or the occurrence of any 
event specified in clause (C), (D) or (E) of Section  
6(b)(ii), the Companies will reimburse the Purchasers for all out-of-pocket expenses (including fees and disbursements of counsel) reasonably 
incurred by them in connection with the offering of the Offered Securities.  

10. Notices. All communications hereunder will be in writing and, if sent to the Purchasers, will be mailed, delivered or telegraphed and 
confirmed to the Purchasers c/o CSFBC, Eleven Madison Avenue, New York, N.Y. 10010-3629, Attention: Investment Banking Department - 
Transactions Advisory Group, or, if sent to the Companies, will be mailed, delivered or telegraphed and confirmed to it c/o the Issuer at 100 
Mission Ridge, Goodlettsville, Tennessee 37072-2170, Attention: General Counsel.  
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11. Successors. This Agreement will inure to the benefit of and be binding upon the parties hereto and their respective successors and the 
controlling persons referred to in Section 7, and no other person will have any right or obligation hereunder.  

12. Representation of Purchasers. CSFBC will act for the several Purchasers in connection with this purchase, and any action under this 
Agreement taken by you will be binding upon all the Purchasers.  

13. Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original, but all such 
counterparts shall together constitute one and the same Agreement.  

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

The Companies hereby submit to the non-exclusive jurisdiction of the Federal and state courts in the Borough of Manhattan in The City of New 
York in any suit or proceeding brought by another party to this Agreement arising out of or relating to this Agreement or the transactions 
contemplated hereby.  
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If the foregoing is in accordance with the Purchasers' understanding of our agreement, kindly sign and return to us one of the counterparts 
hereof, whereupon it will become a binding agreement between the Issuer, the Guarantors and the several Purchasers in accordance with its 
terms.  

Very truly yours,  

DOLLAR GENERAL CORPORATION  

 

DOLGENCORP, INC.  

 

DOLGENCORP OF TEXAS, INC.  

 

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

 

DADE LEASE MANAGEMENT, INC.  
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By: /s/ Wade Smith 
    ---------------------------------------- 
    Name:  Wade Smith 
    Title: Treasurer 

By: /s/ Wade Smith 
    ---------------------------------------- 
    Name:  Wade Smith 
    Title: Treasurer 

By: /s/ Wade Smith 
    ---------------------------------------- 
    Name:  Wade Smith 
    Title: Treasurer 

By: /s/ Wade Smith 
    ---------------------------------------- 
    Name:  Wade Smith 
    Title: Treasurer 

By: /s/ Wade Smith 
    ---------------------------------------- 
    Name:  Wade Smith 
    Title: Treasurer 



DOLLAR GENERAL PARTNERS  
By: Dolgencorp, Inc., a general partner  

 

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

 

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

 

DOLLAR GENERAL FINANCIAL, INC.  

 

NATIONS TITLE COMPANY, INC.  

 

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

General Partner  
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By: /s/ Wade Smith 
    ---------------------------------------- 
    Name:  Wade Smith 
    Title: Treasurer 

By: /s/ Wade Smith 
    ---------------------------------------- 
    Name:  Wade Smith 
    Title: Treasurer 

By: /s/ Wade Smith 
    ---------------------------------------- 
    Name:  Wade Smith 
    Title: Treasurer 

By: /s/ Wade Smith 
    ---------------------------------------- 
    Name:  Wade Smith 
    Title: Treasurer 

By: /s/ Robert C. Layne 
    ---------------------------------------- 
    Name:  Robert C. Layne 
    Title: Secretary 

By: /s/ Wade Smith 
    ---------------------------------------- 
    Name:  Wade Smith 
    Title: Treasurer 



The foregoing Purchase Agreement is  
hereby confirmed 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  
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By /s/ Joseph D. Fashano 
   -------------------------------------------- 
   Name: Joseph D. Fashano 
   Title: Director 



SCHEDULE A  

 
A-1  

                                                       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 
                                                         ============ 



SCHEDULE B  

Guarantors  

 
B-1  

--------------------------------------------------- --------------------------------------------------- ---------  
       GUARANTOR NAME             JURISDICTION OF                                       ISSUER'S BENEF ICIAL 
                                   ORGANIZATION           IMMEDIATE OWNERSHIP                OWNERSHIP  
--------------------------------------------------- --------------------------------------------------- ---------  
Dade Lease Management, Inc. ("DADE")  Delaware              100% -- Issuer                      100% 
--------------------------------------------------- --------------------------------------------------- ---------  
DG Logistics, LLC                     Tennessee             100% -- Dolgencorp                  100% 
--------------------------------------------------- --------------------------------------------------- ---------  
Dolgencorp of Texas, Inc.             Kentucky              100% -- Dolgencorp                  100% 
("DOLGENCORP TEXAS") 
--------------------------------------------------- --------------------------------------------------- ---------  
Dolgencorp, Inc. ("DOLGENCORP")       Kentucky              100% -- Issuer                      100% 
--------------------------------------------------- --------------------------------------------------- ---------  
Dollar General Financial, Inc.        Tennessee             100% -- Issuer                      100% 
("DG FINANCIAL") 
--------------------------------------------------- --------------------------------------------------- ---------  
Dollar General Intellectual           Vermont               99% -- Greater Cumberland           100% 
Property, L.P.                                              1% -- Dade 
--------------------------------------------------- --------------------------------------------------- ---------  
Dollar General Partners               Kentucky              77% -- Dolgencorp                   100% 
                                                            21% -- Dade 
                                                            2% -- DG Financial 
--------------------------------------------------- --------------------------------------------------- ---------  
Nations Title Company, Inc.           Tennessee             100% -- DG Financial                100% 
--------------------------------------------------- --------------------------------------------------- ---------  



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  



CROSS-REFERENCE TABLE  

 

Note: This Cross-Reference Table shall not, for any purpose, be deemed to be part of this Indenture.  

Trust Indenture Act Section                                 Indenture Section 
310   (a)(1)....................................... ...............7.10 
      (a)(2)....................................... ...............7.10 
      (a)(3)....................................... ...............N/A 
      (a)(4)....................................... ...............N/A 
      (a)(5)....................................... ...............7.10 
      (b).......................................... ...............7.03, 7.10 
      (c).......................................... ...............N/A 
311   (a).......................................... ...............7.11 
      (b).......................................... ...............7.11 
      (c).......................................... ...............N/A 
312   (a).......................................... ...............2.05 
      (b).......................................... ...............11.03 
      (c).......................................... ...............11.03 
313   (a).......................................... ...............7.06 
      (b)(1)....................................... ...............7.06 
      (b)(2)....................................... ...............7.06 
      (c).......................................... ...............7.06; 11.02 
      (d).......................................... ...............7.06 
314   (a).......................................... ...............4.03; 4.07, 11.02  
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      (c)(1)....................................... ...............11.04 
      (c)(2)....................................... ...............11.04 
      (c)(3)....................................... ...............N/A 
      (d).......................................... ...............N/A 
      (e).......................................... ...............11.05 
      (f).......................................... ...............N/A 
315   (a).......................................... ...............7.01 
      (b).......................................... ...............7.05; 11.02 
      (c).......................................... ...............7.01 
      (d).......................................... ...............7.01 
      (e).......................................... ...............6.11 
316   (a)(1)(A).................................... ...............6.05 
      (a)(1)(B).................................... ...............6.04 
      (a)(2)....................................... ...............N/A 
      (b).......................................... ...............6.07 
      (c).......................................... ...............2.11, 9.04 
317   (a)(1)....................................... ...............6.08 
      (a)(2)....................................... ...............6.09 
      (b).......................................... ...............2.04 
318   (a).......................................... ...............11.01 
      (b).......................................... ...............N/A 
      (c).......................................... ...............11.01 



TABLE OF CONTENTS  

 
i  

                                                                                   Page  
PARTIES............................................ ...................................1  
 
RECITALS OF THE COMPANY AND THE GUARANTORS......... ...................................1  
 
ARTICLE I  DEFINITIONS AND INCORPORATION BY REFEREN CE.................................1  
 
   Section 1.01.  Definitions...................... ...................................1  
   Section 1.02.  Other Definitions................ ...................................9  
   Section 1.03.  Incorporation by Reference of Tru st Indenture Act..................10  
   Section 1.04.  Rules of Construction............ ..................................10  
 
ARTICLE II  THE NOTES.............................. ..................................11  
 
   Section 2.01.  Form and Dating.................. ..................................11  
   Section 2.02.  Execution and Authentication..... ..................................12  
   Section 2.03.  Registrar and Paying Agent....... ..................................13  
   Section 2.04.  Paying Agent to Hold Money In Tru st................................13  
   Section 2.05.  Lists of Holders of Notes........ ..................................14  
   Section 2.06.  Transfer and Exchange............ ..................................14  
   Section 2.07.  Replacement Notes................ ..................................19  
   Section 2.08.  Outstanding Notes................ ..................................19  
   Section 2.09.  Temporary Notes and Certificated Notes.............................20  
   Section 2.10.  Cancellation..................... ..................................21  
   Section 2.11.  Defaulted Interest............... ..................................21  
   Section 2.12.  CUSIP Number..................... ..................................21  
 
ARTICLE III  REPAYMENT OF NOTES AT OPTION OF HOLDER S.................................22  
 
   Section 3.01.  Optional Repayment............... ..................................22  
   Section 3.02.  Deposit of Optional Repayment Pri ce................................22  
   Section 3.03.  Notes Elected to be Repaid in Par t.................................22  
   Section 3.04.  Transfer of Notes to be Repaid... ..................................22  
 
ARTICLE IV  COVENANTS.............................. ..................................22  
 
   Section 4.01.  Payment of Principal and Interest ..................................22  
   Section 4.02.  Maintenance of Office or Agency.. ..................................23  
   Section 4.03.  SEC Reports...................... ..................................23  
   Section 4.04.  Restrictions on Secured Debt..... ..................................24  
   Section 4.05.  Limitation on Sale and Leaseback Transactions......................26  
   Section 4.06.  Guarantees....................... ..................................27  



 
ii  

   Section 4.07.  Compliance Certificates.......... ..................................28  
   Section 4.08.  Further Instruments and Acts..... ..................................28  
 
ARTICLE V  SUCCESSORS.............................. ..................................28  
 
   Section 5.01.  When the Company May Merge, Conso lidate or Dispose of Assets.......28  
   Section 5.02.  Successor Company Substituted.... ..................................29  
 
ARTICLE VI  DEFAULTS AND REMEDIES.................. ..................................29  
 
   Section 6.01.  Events of Default................ ..................................29  
   Section 6.02.  Acceleration..................... ..................................31  
   Section 6.03.  Other Remedies................... ..................................31  
   Section 6.04.  Waiver of Past Defaults.......... ..................................32  
   Section 6.05.  Control by Majority.............. ..................................32  
   Section 6.06.  Limitation on Suits.............. ..................................32  
   Section 6.07.  Unconditional Right of Holders of  Notes to Receive Payment.........33  
   Section 6.08.  Collection Suit by Trustee....... ..................................33  
   Section 6.09.  Trustee May File Proofs of Claim. ..................................33  
   Section 6.10.  Priorities....................... ..................................33  
   Section 6.11.  Undertaking for Costs............ ..................................34  
   Section 6.12.  Waiver of Stay, Extension and Usu ry Laws...........................34  
 
ARTICLE VII  TRUSTEE............................... ..................................34  
 
   Section 7.01.  Duties of Trustee................ ..................................34  
   Section 7.02.  Rights of Trustee................ ..................................35  
   Section 7.03.  Individual Rights of Trustee..... ..................................36  
   Section 7.04.  Trustee's Disclaimer............. ..................................36  
   Section 7.05.  Notice of Default................ ..................................36  
   Section 7.06.  Reports by Trustee to Holders of Notes.............................37  
   Section 7.07.  Compensation and Indemnity....... ..................................37  
   Section 7.08.  Replacement of Trustee........... ..................................38  
   Section 7.09.  Successor Trustee by Merger, Etc. ..................................39  
   Section 7.10.  Eligibility, Disqualification.... ..................................39  
   Section 7.11.  Preferential Collection of Claims  Against the Company..............39  
 
ARTICLE VIII  DISCHARGE OF INDENTURE; DEFEASANCE... ..................................39  
 
   Section 8.01.  Discharge of Liability on Notes; Defeasance........................39  
   Section 8.02.  Conditions to Defeasance......... ..................................40  
   Section 8.03.  Application of Trust Money....... ..................................41  
   Section 8.04.  Repayment to the Company......... ..................................41  
   Section 8.05.  Indemnity for Government Obligati ons...............................41  
   Section 8.06.  Reinstatement.................... ..................................42  



 
iii  

ARTICLE IX  AMENDMENT, SUPPLEMENT AND WAIVER....... ..................................42  
 
   Section 9.01.  Without Consent of Holders of Not es................................42  
   Section 9.02.  With Consent of Holders of Notes. ..................................43  
   Section 9.03.  Compliance with Trust Indenture A ct................................44  
   Section 9.04.  Revocation and Effect of Consents  and Waivers......................44  
   Section 9.05.  Notation on or Exchange of Notes. ..................................45  
   Section 9.06.  Trustee to Sign Amendments, etc.. ..................................45  
 
ARTICLE X  GUARANTEES.............................. ..................................45  
 
   Section 10.01.  Guarantees...................... ..................................45  
   Section 10.02.  Execution and Delivery of Guaran tee...............................46  
   Section 10.03.  Guarantors May Consolidate, Etc. , on Certain Terms................47  
   Section 10.04.  Release of Guarantees........... ..................................47  
   Section 10.05.  Limitation on Guarantor Liabilit y; Contribution...................48  
   Section 10.06.  Waiver of Subrogation........... ..................................49  
   Section 10.07.  No Suspension of Remedies....... ..................................49  
   Section 10.08.  Obligations Reinstated.......... ..................................49  
   Section 10.09.  No Obligation to Take Action Aga inst the Company..................49  
   Section 10.10.  Dealing with the Company and Oth ers...............................50  
 
ARTICLE XI  MISCELLANEOUS.......................... ..................................50  
 
   Section 11.01.  Trust Indenture Act Controls.... ..................................50  
   Section 11.02.  Notices......................... ..................................50  
   Section 11.03.  Communication by Holders of Note s with Other Holders of Notes.....51  
   Section 11.04.  Certificate and Opinion as to Co nditions Precedent................52  
   Section 11.05.  Statements Required in Certifica te or Opinion.....................52  
   Section 11.06.  Rules by Trustee and Agents..... ..................................52  
   Section 11.07.  No Personal Liability of Directo rs, Officers, Employees, 
       Incorporators and Stockholders.............. ..................................52  
   Section 11.08.  Governing Law................... ..................................53  
   Section 11.09.  No Adverse Interpretation of Oth er Agreements.....................53  
   Section 11.10.  Successors...................... ..................................53  
   Section 11.11.  Severability.................... ..................................53  
   Section 11.12.  Counterpart Originals........... ..................................53  
   Section 11.13.  Table of Contents, Headings, etc ..................................53  
 
EXHIBIT A - Form of Initial Note 
EXHIBIT B - Form of Exchange Note 
EXHIBIT C - Form of Letter to be Delivered by Insti tutional Accredited Investors 
EXHIBIT D - Form of Notation Relating to Guarantee 
EXHIBIT E - Form of Supplemental Indenture Relating  to Additional Guarantees 



INDENTURE, dated as of June 21, 2000, among Dollar General Corporation (the "Company"), a corporation duly organized and existing 
under the laws of the State of Tennessee; Dolgencorp, Inc., a Kentucky corporation; Dolgencorp of Texas, Inc., a Kentucky corporation; DG 
Logistics, LLC, a Tennessee limited liability company; Dade Lease Management, Inc., a Delaware corporation; Dollar General Partners, a 
Kentucky general partnership; Dollar General Financial, Inc., a Tennessee corporation; Nations Title Company, Inc., a Tennessee corporation; 
Dollar General Intellectual Property, L.P., a Vermont limited partnership; and any Subsidiary (each, an "Additional Guarantor") of the 
Company that executes a supplement to this Indenture in the form of Exhibit E that provides a guarantee of the Notes (as defined below) and 
this Indenture after the date of this Indenture (each, a "Guarantor" and collectively, the "Guarantors") and First Union National Bank, a national 
banking association, as trustee (the "Trustee").  

RECITALS OF THE COMPANY AND THE GUARANTORS  

The Company and the Guarantors have duly authorized the execution and delivery of this Indenture to provide for the issuance of the 
Company's 8 5/8% Notes due June 15, 2010 and the related Guarantees (as defined below) issuable as provided in this Indenture. All things 
necessary to make this Indenture a valid agreement of the Company and the Guarantors, in accordance with its terms, have been done, and the 
Company and the Guarantors have done all things necessary to make the Notes (as defined below) and the Guarantees, when executed by the 
Company and the Guarantors and authenticated and delivered by the Trustee hereunder and duly issued by the Company and the Guarantors, 
the valid obligations of the Company and the Guarantors as hereinafter provided.  

NOW, THEREFORE, THIS INDENTURE WITNESSETH:  

For and in consideration of the premises and the purchase of the Notes and the Guarantees by the Holders thereof, it is mutually agreed, for the 
equal and proportionate benefit of all Holders (as defined below), as follows:  

ARTICLE I  

DEFINITIONS AND INCORPORATION BY REFERENCE  

Section 1.01. Definitions.  

"Additional Interest" has the meaning set forth in Section 6 of the Registration Rights Agreement.  

"Affiliate" of any specified Person means any other Person, directly or indirectly, controlling or controlled by or under direct or indirect 
common control with such specified Person. For the purposes of this definition, "control" when used with respect to any Person means the 
power to direct the management and policies of such Person, directly or indirectly, whether through the ownership of voting securities, by 
contract or otherwise; and the terms "controlling" and "controlled" have meanings correlative to the foregoing.  

"Agent" means any Registrar, Paying Agent or co-registrar.  



"Attributable Debt" means, in connection with any Sale and Leaseback Transaction under which either the Company or any Restricted 
Subsidiary is at the time liable as lessee for a term of more than 12 months and at any date as of which the amount thereof is to be determined, 
the lesser of (A) total net obligations of the lessee for rental payments during the remaining term of the lease discounted from the respective 
due dates thereof to such determination date at a rate per annum equivalent to the greater of (i) the weighted average yield to maturity of the 
Notes, such average being weighted by the principal amount of the Notes and (ii) the interest rate inherent in such lease (as determined in good 
faith by the Company), both to be compounded semi-annually or (B) the sale price for the assets so sold and leased multiplied by a fraction the 
numerator of which is the remaining portion of the base term of the lease included in such transaction and the denominator or which is the base 
term of the lease.  

"Authorized Officer" means the Chief Executive Officer, President, any Executive Vice President or the Treasurer of the Company.  

"Bankruptcy Law" means title 11, U.S. Code, or any similar federal or state law for the relief of debtors.  

"Board of Directors" means the Board of Directors of the Company or any committee thereof duly authorized to act on behalf of such Board of 
Directors.  

"Business Day" means each day which is not a Legal Holiday.  

"Capital Lease" means a lease with respect to which the lessee is required concurrently to recognize the acquisition of an asset and the 
incurrence of a liability in accordance with GAAP.  

"Capital Lease Obligations" means with respect to any Person any Capital Lease on the face of a balance sheet of such Person prepared in 
accordance with GAAP; the amount of such obligation shall be the capitalized amount thereof, determined in accordance with GAAP; and the 
Stated Maturity thereof shall be the date of the last payment of rent or any other amount due under such lease prior to the first date upon which 
such lease may be terminated by the lessee without payment of a penalty.  

"Capital Stock" means with respect to any Person any and all shares, interests, rights to purchase, warrants, options, participations or other 
equivalents of or interests in such Person (however designated), including any preferred stock, but excluding debt securities convertible into or 
exchangeable for such equity.  

"Code" means the U.S. Internal Revenue Code of 1986, as amended.  

"Consolidated Net Tangible Assets" means, at any date, the total assets appearing on the most recent consolidated balance sheet of the 
Company and its Restricted Subsidiaries as at the end of the fiscal quarter of the Company ending not more than 135 days prior to such date, 
prepared in accordance with GAAP, less (i) all current liabilities (due within one year) as shown on such balance sheet, (ii) investments in and 
advances to Unrestricted Subsidiaries and  
(iii) Intangible Assets and liabilities relating thereto.  
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"Contingent Obligation" means, as applied to any Person, any direct or indirect liability, contingent or otherwise, of that Person with respect to 
any Indebtedness of another Person, if the purpose or intent thereof by the Person incurring the Contingent Obligation is to provide assurance 
to the obligee of such Indebtedness that such Indebtedness will be paid or discharged, or that any agreements relating thereto will be complied 
with, or that the holders of such Indebtedness will be protected (in whole or in part) against loss in respect thereof. Contingent Obligations 
include, without limitation, (i) the direct or indirect guarantee, endorsement (other than for collection or deposit in the ordinary course of 
business), co-making, discounting with recourse or sale with recourse by such Person of the obligation of another Person, and (ii) any liability 
of such Person for the obligations of another Person through any agreement (contingent or otherwise) (a) to purchase, repurchase or otherwise 
acquire such obligation or any security therefor, or to provide funds for the payment or discharge of such obligation (whether in the form of 
loans, advances, stock purchases, capital contributions or otherwise), (b) to maintain the solvency or any balance sheet item, level of income or 
financial condition of another, or (c) to make take-or-pay or similar payments, if required regardless of nonperformance by any other party or 
parties to an agreement, if in the case of any agreement described under subclause (a), (b) or (c) of this sentence, the primary purpose or intent 
thereof is as described in the preceding sentence. The amount of any Contingent Obligation shall be equal to the amount of the obligation so 
guaranteed or otherwise supported.  

"Corporate Trust Office of the Trustee" shall be at the address of the Trustee specified in Section 11.02 or such other address as to which the 
Trustee may give notice to the Company.  

"Credit Facilities" means one or more debt facilities (including the Existing Credit Facility), in each case with banks or other institutional 
lenders providing for revolving credit loans, providing for revolving credit and term loans, or providing for the support of one or more 
revolving commercial paper programs, in each case as amended, restated, modified, supplemented, renewed, refunded, refinanced, restructured, 
replaced, repaid or extended in whole or in part from time to time.  

"Custodian" means any receiver, trustee, assignee, liquidator or similar official under any Bankruptcy Law.  

"Default" means any event, act or condition which with notice or lapse of time, or both, would constitute an Event of Default.  

"Depositary" means The Depository Trust Company, its nominees and their respective successors.  

"Exchange Act" means the U.S. Securities Exchange Act of 1934, as amended.  

"Exchange Notes" means the 8 5/8% Notes due June 15, 2010 to be issued pursuant to this Indenture in connection with a Registered Exchange 
Offer pursuant to the Registration Rights Agreement.  

"Existing Credit Facility" means the facility provided by the Credit Agreement (including any related notes, collateral documents, letters of 
credit and related documentation, and  
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guarantees and any appendices, exhibits or schedules thereto) between the Company and SunTrust Bank, Nashville, N.A., dated as of 
September 2, 1997, and amended as of July 31, 1998 and as further amended as of April 29, 1999, and as such agreement may be further 
amended (including any amendment and restatement), supplemented or modified from time to time, including any replacement or refinancing 
thereof in the commercial bank market (including any such replacement or refinancing that increases the amount thereof) whether with the 
original agents and lenders or other agents and lenders or otherwise and whether provided under the original agreement or one or more other 
agreements or otherwise.  

"Funded Debt" means, without duplication, (i) any Indebtedness of the Company or a Restricted Subsidiary maturing more than 12 months 
after the time of computation thereof, including all revolving and term Indebtedness and Indebtedness under all other lines of credit, (ii) Funded 
Debt or dividends of others as to which the Company or a Restricted Subsidiary is or becomes obligated through the incurrence of a Contingent 
Obligation or otherwise (except guarantees in connection with the sale or discount of accounts receivable, trade acceptances and other paper 
arising in the ordinary course of business), (iii) in the case of any Restricted Subsidiary, all preferred stock having mandatory redemption 
provisions of such Restricted Subsidiary as reflected on such Restricted Subsidiary's balance sheet prepared in accordance with GAAP, and (iv) 
all Capital Lease Obligations.  

"GAAP" means generally accepted accounting principles in the United States of America as in effect as of the Issue Date, including those set 
forth  
(i) in the opinions and pronouncements of the Accounting Principles Board of the American Institute of Certified Public Accountants; (ii) 
statements and pronouncements of the Financial Accounting Standards Board; or (iii) in such other statements by such other entity as approved 
by a significant segment of the accounting profession.  

"Guarantee" means the Guarantee of the Notes by each of the Guarantors pursuant to Article X and any additional Guarantee of the Notes to be 
executed by any Additional Guarantor pursuant to Section 4.06.  

"Hedging Obligation" of any Person means the obligations of that Person under (i) interest rate swap agreements, interest rate cap agreement 
and interest rate collar agreements; (ii) foreign exchange contracts and currency swap agreements; and (iii) other agreements or arrangements 
entered into in the ordinary course of business and consistent with past practices designed to protect that person against fluctuations in interest 
rates or currency exchange rates.  

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

"Indebtedness" of any Person means, at any date, without duplication,  
(i) all obligations of such Person for borrowed money or for the deferred purchase price of property or services, and including, without 
limitation, the face amount available to be drawn under all letters of credit, reimbursement and similar obligations with respect to surety bonds, 
letters of credit and banks' acceptances, whether or not matured; (ii) all obligations of such Person evidenced by notes, bonds, debentures or 
similar instruments; (iii) all obligations of such Person created or arising under any conditional sale or other title retention agreement with 
respect to property acquired by such Person (even though the rights and remedies of the seller or lender under such  
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agreement in the event of default are limited to repossession or sale of such property); (iv) all Capital Lease Obligations of such Person; (v) all 
Contingent Obligations of such Person; (vi) all Hedging Obligations of such Person; and  
(vii) all Indebtedness referred to in clause (i), (ii), (iii), (iv) or (v) above secured by (or for which the holder of such Indebtedness has an 
existing right, contingent or otherwise, to be secured by) any Lien upon or in property (including, without limitation, accounts and contracts 
rights) owned by such Person, even though such Person has not assumed or become liable for the payment of such Indebtedness; provided, 
however, that Indebtedness shall not include current accounts payable arising in the ordinary course of business. The amount of any 
Indebtedness outstanding as of any date shall be (a) the accreted value thereof, in the case of any Indebtedness issued with original issue 
discount and  
(b) the principal amount thereof, together with any interest thereon that is more than 30 days past due, in the case of any other Indebtedness.  

"Indenture" means this Indenture, as amended, supplemented or otherwise modified from time to time in accordance with the terms of this 
Indenture.  

"Initial Notes" means the 8 5/8% Notes due June 15, 2010 issued under this Indenture on or about the date of this Indenture.  

"Initial Purchasers" means (i) Credit Suisse First Boston Corporation, Merrill Lynch, Pierce Fenner & Smith Incorporated, Banc of America 
Securities LLC and Wachovia Securities, Inc., in respect of the Initial Notes, and (ii) the initial purchasers of additional notes.  

"Initial Unrestricted Subsidiary" means The Greater Cumberland Insurance Company, a Vermont corporation.  

"Intangible Assets" means, at any date, the value, as shown on or reflected in the most recent consolidated balance sheet of the Company and 
its Restricted Subsidiaries as at the end of the fiscal quarter of the Company ending not more than 135 days prior to such date, prepared in 
accordance with GAAP of: (i) all trade names, trademarks, licenses, patents, copyrights, service marks, goodwill and other like intangibles; (ii) 
organizational and development costs; (iii) deferred charges (other than prepaid items, such as insurance, taxes, interest, commissions, rents, 
pensions, compensation and similar items and tangible assets being amortized); and (iv) unamortized debt discount and expense, less 
unamortized premium.  

"Issue Date" means the date on which the Initial Notes are originally issued.  

"Legal Holiday" means a Saturday, a Sunday or a day on which banking institutions in The City of New York, in the city of the Corporate 
Trust Office of the Trustee or at a place of payment are authorized by law, regulation or executive order to remain closed. If a payment date is a 
Legal Holiday, payment may be made at that place on the next succeeding day that is not a Legal Holiday, and no interest shall accrue for the 
intervening period.  

"Lien" means any pledge, mortgage, lien, security interest, hypothecation, assignment for security interest or encumbrance of any kind 
(including any conditional sale or other title retention agreement, any lease in the nature thereof, any agreement to give a security interest or 
any Capital Lease).  
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"Nonrecourse Obligation" means Indebtedness or lease payment obligations substantially related to (i) the acquisition of assets not previously 
owned by the Company or any Restricted Subsidiary or (ii) the financing of a project involving the development or expansion of properties of 
the Company or any Restricted Subsidiary, as to which the obligee with respect to such Indebtedness or lease payment obligations has no 
recourse to the Company or any Restricted Subsidiary or any assets of the Company or any Subsidiary other than the assets which were 
acquired with the proceeds of such transaction or the project financed with the proceeds of such transaction (and the proceeds thereof).  

"Notes" means the Initial Notes, the Exchange Notes, the Private Exchange Notes, and any other 8 5/8% Notes due June 15, 2010 issued after 
the Issue Date in accordance with clause (iii) of the fourth paragraph of Section 2.02 treated as a single class of securities for all purposes, 
including voting, as amended or supplemented from time to time in accordance with the terms of this Indenture, that are issued pursuant to this 
Indenture.  

"Notes Custodian" means the custodian with respect to a Global Note (as appointed by the Depositary), or any successor person thereto and 
shall initially be the Trustee.  

"Obligations" means any principal, interest (including interest accruing on or after the filing of any petition in bankruptcy or for reorganization, 
whether or not a claim for post-filing interest is allowed in such proceeding), Additional Interest, if any, penalties, fees, indemnifications, 
guarantees, reimbursements, damages and other liabilities payable in respect of the Notes and the Indenture.  

"Officer" means with respect to any Person the Chairman of the Board, the Chief Executive Officer, the President, the Chief Operating Officer, 
the Chief Financial Officer, the Treasurer, Controller, Secretary, any Vice-President, any Managing Member, any Member or any General 
Partner of such Person.  

"Officers' Certificate" means a certificate signed on behalf of the Company by two Officers of the Company.  

"Operating Asset" means all merchandise inventories owned by the Company or any of its Restricted Subsidiaries.  

"Opinion of Counsel" means a written opinion from legal counsel, who may be an employee of or counsel to the Company.  

"Optional Redemption Date" has the meaning specified in Paragraph 5 of the Notes.  

"Optional Repayment Price" has the meaning specified in Paragraph 5 of the Notes.  

"Person" means any individual, corporation, limited liability company, partnership, joint venture, association, joint-stock company, trust, 
unincorporated organization, government or any agency or political subdivision thereof or any other entity.  

"Principal Property" means any real and tangible property owned and operated now or hereafter by the Company or any of its Subsidiaries 
constituting a part of any store, warehouse or  
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distribution center located within the United States of America or its territories or possessions (excluding motor vehicles, mobile materials-
handling equipment and other rolling stock, cash registers and other point-of-sale recording devices and related equipment and data processing 
and other office equipment), the net book value of which (including leasehold improvements and store fixtures constituting a part of such store, 
warehouse or distribution center) as of the date on which the determination is being made is more than 0.25% of Consolidated Net Tangible 
Assets.  

"Private Exchange" means the offer by the Company and the Guarantors, pursuant to the Registration Rights Agreement, to the Initial 
Purchasers to issue and deliver to the Initial Purchasers, in exchange for the Initial Notes held by the Initial Purchasers as part of their initial 
distribution, a like aggregate principal amount of Private Exchange Notes.  

"Private Exchange Notes" means the 8 5/8% Notes due June 15, 2010 to be issued pursuant to this Indenture in connection with a Private 
Exchange effected pursuant to the Registration Rights Agreement.  

"Registered Exchange Offer" means an offer by the Company and the Guarantors, pursuant to the Registration Rights Agreement, to certain 
Holders of Initial Notes, to issue and deliver to such Holders, in exchange for the Initial Notes, a like aggregate principal amount of Exchange 
Notes registered under the Securities Act.  

"Registration Rights Agreement" means (i) the Registration Rights Agreement dated as of June 21, 2000 among the Company, the Guarantors 
and the Initial Purchasers or (ii) any registration rights agreement entered into in connection with the issuance of additional notes following the 
Issue Date.  

"Responsible Officer" means, when used with respect to the Trustee, any officer within the Corporate Trust Group of the Trustee (or any 
successor group of the Trustee) or any other officer of the Trustee customarily performing functions similar to those performed by any of the 
above-designated officers.  

"Restricted Subsidiary" means any Subsidiary of the Company other than an Unrestricted Subsidiary.  

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

"Secured Debt" means Funded Debt which is secured by any Lien on any  
(i) Principal Property (whether owned on the date of this Indenture or thereafter acquired or created), (ii) Operating Asset (whether owned on 
the date of this Indenture or thereafter acquired or created), (iii) shares of stock owned by the Company or a Subsidiary in a Restricted 
Subsidiary or (iv) Indebtedness of a Restricted Subsidiary.  

"Securities Act" means the U.S. Securities Act of 1933, as amended.  

"Shelf Registration Statement" means the registration statement issued by the Company and the Guarantors in connection with the offer and 
sale of Notes (other than Exchange Notes), pursuant to the Registration Rights Agreement.  
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"Stated Maturity" means with respect to any security the date specified in such security as the fixed date on which the principal of such security 
is due and payable, including pursuant to any mandatory redemption provision (but excluding any provision providing for the repurchase of 
such security at the option of the holder thereof upon the happening of any contingency unless such contingency has occurred).  

"Subsidiary" means any corporation or other legal entity, including, without limitation, limited liability companies, partnerships, joint ventures 
and associations, regardless of its jurisdiction of organization or formation, where (i) in the case of a corporation, under ordinary circumstances 
not dependent upon the happening of a contingency, more than 50% of the issued and outstanding Capital Stock having ordinary voting power 
to elect a majority of the board of directors of that corporation is owned directly or indirectly by the Company and/or by one or more 
Subsidiaries of the Company; or (ii) in the case of any other type of entity, more than 50% of the ordinary equity capital interests is owned 
directly or indirectly by the Company and/or by one or more Subsidiaries of the Company.  

"TIA" means the Trust Indenture Act of 1939 (15 U.S.C. ss.ss. 77aaa-77bbbb) as in effect on the date on which this Indenture is qualified under 
the TIA.  

"Transfer Restricted Notes" means Definitive Notes and Notes that bear or are required to bear the legend set forth in Section 2.06(d).  

"Trustee" means the party named as such above until a successor replaces it in accordance with the applicable provisions of this Indenture, and 
thereafter such term shall mean such successor serving hereunder.  

"U.S. Government Obligations" means direct obligations (or certificates representing an ownership interest in such obligations) of the United 
States of America (including any agency or instrumentality thereof) for the payment of which the full faith and credit of the United States of 
America is pledged and which are not callable at the issuer's option.  

"Unrestricted Subsidiary" means, on the Issue Date, the Initial Unrestricted Subsidiary and, thereafter, any additional Subsidiary of the 
Company designated as an Unrestricted Subsidiary by the Board of Directors of the Company; provided, however, that the Board of Directors 
of the Company (i) shall not designate, or continue the designation, as an Unrestricted Subsidiary any Subsidiary that owns any Principal 
Property or any Subsidiary (other than the Initial Unrestricted Subsidiary as to its ownership of Dollar General Intellectual Property, L.P.) that 
owns any shares of Capital Stock of a Restricted Subsidiary, (ii) shall not designate, or continue the designation, as an Unrestricted Subsidiary 
any Subsidiary that owns more than 5.0% of Consolidated Net Tangible Assets, (iii) shall not, nor shall it cause or permit any Restricted 
Subsidiary to, transfer or otherwise dispose of any Principal Property or shares of Capital Stock of a Restricted Subsidiary to any Unrestricted 
Subsidiary (unless such Unrestricted Subsidiary shall in connection therewith be redesignated as a Restricted Subsidiary and any Lien securing 
any Indebtedness of such Unrestricted Subsidiary so redesignated does not extend to such Principal Property or shares of Capital Stock of a 
Restricted Subsidiary (unless the existence of the Indebtedness securing such Lien would otherwise be permitted under this Indenture)) or (iv) 
shall not designate, or continue the designation, as an Unrestricted Subsidiary, any  

8  



Subsidiary (other than the Initial Unrestricted Subsidiary with respect to the incurrence by it of Contingent Obligations or other Indebtedness or 
pledges or other security interests outstanding or in effect on the Issue Date) that is or becomes obligated with respect to any Indebtedness of 
the Company or any Restricted Subsidiary through the incurrence of a Contingent Obligation or otherwise or pledges assets or provides other 
security interests to secure the payment or performance of any Indebtedness of the Company or any Restricted Subsidiary. Any designation of a 
Subsidiary as an Unrestricted Subsidiary shall be evidenced to the Trustee by filing with the Trustee a certified copy of the resolution of the 
Board of Directors of the Company giving effect to such designation and an Officers' Certificate certifying that such designation complied with 
the foregoing conditions. If, at any time, any Unrestricted Subsidiary would fail to meet the preceding requirements as an Unrestricted 
Subsidiary, it shall thereafter cease to be an Unrestricted Subsidiary for purposes of this Indenture and any Indebtedness of such Subsidiary 
shall be deemed to be incurred by a Restricted Subsidiary as of such date and, if such Indebtedness is not permitted to be incurred as of such 
date under Section 4.04 or Section 4.05, the Company shall be in default of such covenant. The Board of Directors of the Company may at any 
time designate any Unrestricted Subsidiary to be a Restricted Subsidiary and any Authorized Officer may at any time designate the Initial 
Unrestricted Subsidiary to be a Restricted Subsidiary; provided that such designation shall be deemed to be an incurrence of Indebtedness by a 
Restricted Subsidiary of any outstanding Indebtedness of such Unrestricted Subsidiary and an incurrence of Attributable Debt with respect to 
any outstanding Sale and Leaseback Transaction of such Unrestricted Subsidiary and such designation shall only be permitted if such 
Indebtedness and such Attributable Debt is permitted under Section 4.04 and Section 4.05; provided, further, that any such designation shall be 
evidenced to the Trustee by filing with the Trustee an Officers' Certificate certifying that such designation complied with the foregoing 
conditions.  

"Wholly Owned Subsidiary" means a Restricted Subsidiary all the Capital Stock of which is owned by the Company or another Wholly Owned 
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 



 

Section 1.03. Incorporation by Reference of Trust Indenture Act.  

Whenever this Indenture refers to a provision of the TIA, the provision is incorporated by reference in and made a part of this Indenture.  

The following TIA terms used in this Indenture have the following meanings:  

(i) "indenture securities" means the Notes;  

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

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

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

(v) "obligor" upon the Notes means the Company and any successor obligor upon the Notes.  

All other terms used in this Indenture that are (i) defined by the TIA;  
(ii) defined by TIA reference to another statute; or (iii) defined by SEC rule under the TIA have the meanings so assigned to them.  

Section 1.04. Rules of Construction.  

Unless the context otherwise requires:  

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

(ii) an accounting term not otherwise defined has the meaning assigned to it in accordance with GAAP;  

(iii) the word "or" shall not be deemed to be exclusive;  

(iv) words in the singular include the plural, and words in the plural include the singular;  

10  

"parent corporation"                        Article  IV 
"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  



(v) provisions apply to successive events and transactions; and  

(vi) "herein," "hereof" and other words of similar import refer to this Indenture as a whole and not to any particular Article,  
Section or other subdivision.  

ARTICLE II  

THE NOTES  

Section 2.01. Form and Dating.  

The Initial Notes and any additional notes issued in transactions exempt from registration under the Securities Act and the Trustee's certificate 
of authentication shall be substantially in the form of Exhibit A, the terms of which are incorporated in and made a part of this Indenture. The 
Exchange Notes, the Private Exchange Notes and the Trustee's certificate of authentication shall be substantially in the form of Exhibit B, 
which is hereby incorporated by reference and expressly made a part of this Indenture. The Notes may have such notations, legends or 
endorsements approved as to form by the Company and required, as applicable, by law, stock exchange rule, agreements to which the 
Company is subject and/or usage. Each Note shall be dated the date of its authentication. The Notes shall be issuable only in denominations of 
$1,000 and integral multiples thereof. The terms of the Notes set forth in Exhibit A and Exhibit B are part of the terms of this Indenture.  

The Initial Notes are being offered and sold by the Company pursuant to a Purchase Agreement, dated June 16, 2000, among the Company, the 
Guarantors and the Initial Purchasers (the "Purchase Agreement").  

(a) Global Note. Notes offered and sold to a "qualified institutional buyer" (as defined in Rule 144A under the Securities Act) (a "QIB") in 
reliance on Rule 144A under the Securities Act ("Rule 144A") and to certain persons in offshore transactions in reliance on Regulation S under 
the Securities Act ("Regulation S") shall be issued initially in the form of one or more permanent global securities in registered form without 
interest coupons (the "Global Note") which shall be deposited with the Trustee as custodian for the Depositary and registered in the name of 
Cede & Co., as nominee for the Depositary. The Global Note shall have the global Note legend and the restricted Note legend set forth in 
Exhibit A. The Global Note shall be deposited on behalf of the purchasers of the Initial Notes represented thereby with the Trustee, as 
custodian for the Depositary (or with such other custodian as the Depositary may direct), and registered in the name of the Depositary or a 
nominee of the Depositary, duly executed by the Company and authenticated by the Trustee as hereinafter provided. The aggregate principal 
amount of the Global Note may from time to time be increased or decreased by adjustments made on the records of the Trustee and the 
Depositary or its nominee as hereinafter provided.  

(b) Book-Entry Provisions. This Section 2.01(b) shall apply only to the Global Note deposited with or on behalf of the Depositary.  

The Company shall execute and the Trustee shall, in accordance with this Section 2.01(b), authenticate and deliver initially a Global Note that 
(i) shall be registered in the  
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name of the Depositary or the nominee of the Depositary and (ii) shall be delivered by the Trustee to the Depositary or pursuant to the 
Depositary's instructions or held by the Trustee as custodian for the Depositary.  

Members of, or participants in, the Depositary ("Agent Members") shall have no rights under this Indenture with respect to the Global Note 
held on their behalf by the Depositary or by the Trustee as the custodian of the Depositary or under such Global Note, and the Depositary may 
be treated by the Company, the Guarantors, the Trustee and any agent of the Company, the Guarantors or the Trustee as the absolute owner of 
such Global Note for all purposes whatsoever. Notwithstanding the foregoing, nothing herein shall prevent the Company, the Guarantors, the 
Trustee or any agent of the Company, the Guarantors or the Trustee from giving effect to any written certification, proxy or other authorization 
furnished by the Depositary or impair, as between the Depositary and its Agent Members, the operation of customary practices of such 
Depositary governing the exercise of the rights of a holder of a beneficial interest in the Global Note.  

(c) Certificated Notes. Except as provided in Section 2.06 or 2.09, owners of beneficial interests in the Global Note shall not be entitled to 
receive physical delivery of certificated Notes. Purchasers of Initial Notes who are institutional "accredited investors" as described in Rule 501
(a)(1), (2),  
(3) or (7) under the Securities Act (each an "IAI") and who deliver a letter substantially in the form set forth in Exhibit C and who are not QIBs 
and did not purchase Initial Notes sold in reliance on Regulation S shall receive certificated Initial Notes bearing the restricted securities legend 
set forth in Exhibit A (such securities as held by an IAI are herein referred to as "Definitive Notes"); provided, however, that upon transfer of 
such certificated Initial Notes to a QIB or in reliance on Regulation S such certificated Initial Notes shall, unless the Global Note has 
previously been exchanged for certificated Notes, be exchanged for an interest in the Global Note pursuant to the provisions of Section 2.06. 
Definitive Notes shall bear the restricted securities legend set forth on Exhibit A, unless removed in accordance with  
Section 2.06(d), and shall be issued in denominations of not less than $100,000.  

Section 2.02. Execution and Authentication.  

Two Officers of the Company shall sign the Notes for the Company by manual or facsimile signature.  

If an Officer whose signature is on a Note no longer holds that office at the time such Note is authenticated, such Note shall be valid 
nevertheless.  

A Note shall not be valid until authenticated by the manual signature of the Trustee. The signature of the Trustee shall be conclusive evidence 
that a Note has been authenticated in accordance with the terms of this Indenture.  

The Trustee, upon a written order of the Company signed by an Officer of the Company, shall authenticate and deliver (i) Initial Notes for 
original issue in an aggregate principal amount not to exceed $200,000,000, (ii) Exchange Notes or Private Exchange Notes for issue only in a 
Registered Exchange Offer or a Private Exchange, respectively, pursuant to the Registration Rights Agreement, 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 amounts specified by the Company in such written order (and if in the form of Exhibit A or B, as the 
case may be, the same principle amount of Exchange Notes or Private Exchange Notes in exchange therefor upon consummation of the 
Registered Exchange Offer) in each case upon a written order of the Company signed by two Officers or by an Officer and either an Assistant 
Treasurer or an Assistant Secretary of the Company. Such order shall specify the amount of the Notes to be authenticated, the date on which the 
original issue of Notes is to be authenticated, whether the Notes are to be Initial Notes, Exchange Notes, Private Exchange Notes or Notes 
issued pursuant to clause (iii) above, and the aggregate principal amount of Notes outstanding on the date of authentication. All of the Notes 
issued under this Indenture shall be treated as a single class for all purposes under this Indenture, including, without limitation, waivers, 
amendments, and offers to purchase.  

The Trustee may appoint an authenticating agent acceptable to the Company to authenticate the Notes. Unless limited by the terms of such 
appointment, any such authenticating agent may authenticate the Notes whenever the Trustee may do so. Each reference in this Indenture to 
authentication by the Trustee includes authentication by such authenticating agent of the Trustee. An authenticating agent has the same rights 
as an Agent to deal with the Company or an Affiliate of the Company.  

Section 2.03. Registrar and Paying Agent.  

The Company shall maintain in each of New York, New York and Nashville, Tennessee (i) an office or agency where the Notes may be 
presented for registration of transfer or for exchange (including any co-registrar, the "Registrar"); and (ii) an office or agency where the Notes 
may be presented for payment ("Paying Agent"). The Registrar shall keep a register of the Holders of Notes and of the transfer and exchange of 
such Notes (the "Note Register"). The Company may appoint one or more co-registrars and one or more additional paying agents. The term 
"Paying Agent" shall include any such additional paying agent. The Company may change any Paying Agent, Registrar or co-registrar without 
prior notice to any Holder of a Note. The Company shall notify the Trustee and the Trustee shall notify the Holders of the Notes of the name 
and address of any Agent not a party to this Indenture. The Company or any of its domestically incorporated Wholly Owned Subsidiaries may 
act as Paying Agent, Registrar or co-registrar. The Company shall enter into an appropriate agency agreement with any Agent not a party to 
this Indenture, which shall incorporate the provisions of the TIA. Any such agency agreement shall implement the provisions of this Indenture 
that relate to such Agent. If the Company fails to maintain a Registrar or Paying Agent, or fails to give the foregoing notice, the Trustee shall 
act as such, as appropriate, and shall be entitled to appropriate compensation in accordance with Section 7.07.  

The Company initially appoints the Trustee as Registrar, Paying Agent and agent for service of notices and 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 of, and interest and Additional Interest, if any, on, any Note, the Company shall deposit with the 
Paying Agent a sum sufficient to pay such principal, interest and Additional Interest, if any, when so becoming due. The Company shall  
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require each Paying Agent (other than the Trustee) to agree in writing that the Paying Agent shall hold in trust for the benefit of the Holders of 
the Notes or the Trustee all money held by the Paying Agent for the payment of principal of, and interest and Additional Interest, if any, on, the 
Notes, and shall notify the Trustee of any Default by the Company in making any such payment. While any such Default continues, the Trustee 
may require a Paying Agent to pay all money held by it to the Trustee. The Company at any time may require a Paying Agent to pay all money 
held by it to the Trustee. Upon payment over to the Trustee, the Paying Agent (if other than the Company or a Wholly-Owned Subsidiary of the 
Company) shall have no further liability for the money delivered to the Trustee. If the Company or a Wholly-Owned Subsidiary of the 
Company acts as Paying Agent, it shall segregate and hold in a separate trust fund for the benefit of the Holders 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 form as is reasonably practicable the most recent list available to it of the names and addresses of the 
Holders of Notes. If the Trustee is not the Registrar, the Company shall furnish to the Trustee at least three Business Days before each interest 
payment date and at such other times as the Trustee may request in writing a list in such form and as of such date as the Trustee may reasonably 
require of the names and addresses of the Holders of Notes, including the aggregate principal amount of Notes held by each such Holder of 
Notes. The Company shall also comply with the provisions of TIA ss. 312(a).  

Section 2.06. Transfer and Exchange.  

(a) Transfer and Exchange of Definitive Notes. Definitive Notes shall be issued in registered form and shall be transferable only upon the 
surrender of Definitive Notes for registration of transfer. When Definitive Notes are presented to the Registrar with a request to register the 
transfer or to exchange them for an equal principal amount of Definitive Notes of other denominations, the Registrar shall register the transfer 
or make the exchange if its requirements for such transactions are met; provided, however, that any Definitive Notes presented or surrendered 
for registration of transfer or exchange:  

(i) shall be duly endorsed or accompanied by a written instruction of transfer in form satisfactory to the Registrar and the Trustee duly executed 
by the Holder thereof or by his attorney duly authorized in writing; and  

(ii) are being transferred or exchanged pursuant to an effective registration statement under the Securities Act or are being transferred or 
exchanged pursuant to clause (A), (B) or (C) below, and are accompanied by the following additional information and documents, as 
applicable:  

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

(C) if such Definitive Notes are being transferred pursuant to an exemption from registration in accordance with Rule 144 or Regulation S 
under the Securities Act: (i) a certificate to that effect (in the form set forth on the reverse of the Note), and (ii) if the Company or the Registrar 
so requests, evidence reasonably satisfactory to them as to the compliance with the restrictions set forth in the legend set forth in Section 2.06
(d)(i).  

(b) Restrictions on Transfer of a Definitive Note for a Beneficial Interest in the Global Note. A Definitive Note may not be exchanged for a 
beneficial interest in the Global Note except upon satisfaction of the requirements set forth below. Upon receipt by the Trustee of a Definitive 
Note, duly endorsed or accompanied by appropriate instruments of transfer, in form satisfactory to the Trustee, together with:  

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

(ii) written instructions from the Company directing the Trustee to make, or to direct the Notes Custodian to make, an adjustment on its books 
and records with respect to the Global Note to reflect an increase in the aggregate principal amount of the Notes represented by the Global 
Note,  

then the Trustee shall cancel such Definitive Note and cause, or direct the Notes Custodian to cause, in accordance with the standing 
instructions and procedures existing between the Depositary and the Notes Custodian, the aggregate principal amount of Notes represented by 
the Global Note to be increased accordingly. If no Global Note is then outstanding, the Company shall issue and the Trustee shall authenticate, 
upon written order of the Company in the form of an Officers' Certificate, a new Global Note in the appropriate principal amount.  

(c) Transfer and Exchange of the Global Note.  

(i) The transfer and exchange of the Global Note or beneficial interests therein shall be effected through the Depositary, in accordance with this 
Indenture (including applicable restrictions on transfer set forth herein, if any) and the procedures of the Depositary therefor, if applicable.  

(ii) Notwithstanding any other provisions of this Indenture (other than the provisions set forth in Section 2.09), a Global Note may not be 
transferred as a whole except by the Depositary to a nominee of the Depositary or by a nominee of the Depositary to the Depositary or another 
nominee of the Depositary or by the Depositary or any such nominee to a successor Depositary or a nominee of such successor Depositary.  
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(iii) In the event that a Global Note is exchanged for Notes in definitive form pursuant to Section 2.09, prior to the consummation of a 
Registered Exchange Offer or the effectiveness of a Shelf Registration Statement with respect to such Notes, such Notes may be exchanged 
only in accordance with such procedures as are substantially consistent with the provisions of this Section 2.06 (including the certification 
requirements set forth on the reverse of the Initial Notes intended to ensure that such transfers comply with Rule 144A or Regulation S, as the 
case may be) and such other procedures as may from time to time be adopted by the Company.  

(d) Legend.  

(i) Except as permitted by the following paragraphs (ii) and (iii) each Note certificate evidencing a Global Note and Definitive Notes  
(and all Notes issued in exchange therefor or substitution thereof) shall bear a legend in substantially the following form:  

"THIS NOTE (OR ITS PREDECESSOR) WAS ORIGINALLY ISSUED IN A TRANSACTION EXEMPT FROM REGISTRATION UNDER 
THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT"), AND UNDER APPLICABLE STATE 
SECURITIES LAWS, AND THIS NOTE MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED IN THE ABSENCE OF 
SUCH REGISTRATION OR AN APPLICABLE EXEMPTION THEREFROM. EACH PURCHASER OF THIS NOTE IS HEREBY 
NOTIFIED THAT THE SELLER OF THIS NOTE MAY BE RELYING ON THE EXEMPTION FROM THE PROVISIONS OF SECTION 5 
OF THE SECURITIES ACT PROVIDED BY RULE 144A THEREUNDER.  

THE HOLDER OF THIS NOTE AGREES FOR THE BENEFIT OF THE COMPANY THAT (A) THIS NOTE MAY BE OFFERED, 
RESOLD, PLEDGED OR OTHERWISE TRANSFERRED, ONLY (I) TO THE COMPANY, (II) IN THE UNITED STATES TO A PERSON 
WHOM THE SELLER REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER (AS DEFINED IN RULE 144A UNDER 
THE SECURITIES ACT) IN A TRANSACTION MEETING THE REQUIREMENTS OF RULE 144A, (III) IN AN OFFSHORE 
TRANSACTION IN ACCORDANCE WITH RULE 904 UNDER THE SECURITIES ACT, (IV) PURSUANT TO AN EXEMPTION FROM 
REGISTRATION UNDER THE SECURITIES ACT PROVIDED BY RULE 144 THEREUNDER (IF AVAILABLE) OR (V) PURSUANT 
TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT, IN EACH OF CASES (I) THROUGH (V) IN 
ACCORDANCE WITH ANY APPLICABLE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES, AND (B) THE HOLDER 
WILL, AND EACH SUBSEQUENT HOLDER IS REQUIRED TO, NOTIFY ANY PURCHASER OF THIS NOTE FROM IT OF THE 
RESALE RESTRICTIONS REFERRED TO IN (A) ABOVE.  

BY ITS ACQUISITION HEREOF OR OF A BENEFICIAL INTEREST 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 ITS OWN 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 DID NOT REQUIRE REGISTRATION UNDER THE SECURITIES 
ACT OR (3) IS NOT A U.S. PERSON AND IS PURCHASING THE NOTES IN AN OFFSHORE TRANSACTION PURSUANT TO 
REGULATION S."  

When set forth on a Definitive Note, the legend shall include the following additional words:  

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

(ii) Upon any sale or transfer of a Transfer Restricted Note  
(including any Transfer Restricted Note represented by the Global Note) pursuant to Rule 144 under the Securities Act:  

(A) in the case of any Transfer Restricted Note that is a Definitive Note, the Registrar shall permit the Holder thereof to exchange such 
Transfer Restricted Note for a certificated Note that does not bear the legend set forth above and rescind any restriction on the transfer of such 
Transfer Restricted Note; and  

(B) in the case of any Transfer Restricted Note that is represented by a Global Note, the Registrar shall, subject to approval by the Company, 
permit the Holder thereof to request the issuance of a certificated Note that does not bear the legend set forth above and rescind any restrictions 
on the transfer of such Transfer Restricted Note, if the sale or exchange was made in reliance on Rule 144 and the Holder certifies to that effect 
in writing to the Registrar (such certification to be in the form set forth on the reverse of the Note).  

(iii) After a transfer of any Initial Notes or Private Exchange Notes pursuant to and during the period of the effectiveness of a Shelf 
Registration Statement with respect to such Initial Notes or Private Exchange Notes, as the case may be, all requirements pertaining to legends 
on such Initial Note or such Private Exchange Note shall cease to apply, the requirements requiring any such Initial Note or such Private 
Exchange Note issued to certain Holders be issued in global form shall cease to apply, and a certificated Initial Note or Private Exchange Note 
without legends shall be available (subject to Section 2.09) to the transferee of the Holder of such Initial Notes or Private Exchange Notes or 
upon receipt of directions to transfer such Holders interest in a Global Note, as applicable.  

(iv) Upon the consummation of a Registered Exchange Offer with respect to the Initial Notes pursuant to which Holders of such Initial Notes 
are offered Exchange  
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Notes in exchange for their Initial Notes, all requirements pertaining to such Initial Notes that Initial Notes issued to certain Holders be issued 
in global form shall cease to apply and certificated Initial Notes with the restricted securities legend set forth in Exhibit A shall be available to 
Holders of such Initial Notes that do not exchange their Initial Notes and Exchange Notes in certificated form shall be available (subject to 
Section 2.09) to Holders that exchange such Initial Notes in such Registered Exchange Offer.  

(v) Upon the consummation of a Private Exchange with respect to the Initial Notes pursuant to which Holders of such Initial Notes are offered 
Private Exchange Notes in exchange for their Initial Notes, all requirements pertaining to such Initial Notes that Initial Notes issued to certain 
holders be issued in global form shall still apply, and Private Exchange Notes in global form with the restricted securities legend set forth in 
Exhibit A shall be available to Holders that exchange such Initial Notes in such Private Exchange.  

(e) Cancellation or Adjustment of Global Note. At such time as all beneficial interests in a Global Note have either been exchanged for 
certificated Notes, repaid, repurchased or canceled, such Global Note shall be returned to the Depositary for cancellation or retained and 
canceled by the Trustee. At any time prior to such cancellation, if any beneficial interest in a Global Note is exchanged for certificated Notes, 
repaid, repurchased or canceled, the principal amount of Notes represented by such Global Note shall be reduced and an adjustment shall be 
made by the Trustee or the Notes Custodian to reflect such reduction on the books and records of the Notes Custodian for such Global Note 
with respect to such Global Note.  

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

(i) To permit registration of transfers and exchanges, the Company shall execute and the Trustee shall authenticate certificated Notes, 
Definitive Notes and the Global Note at the Registrar's or co-registrar's request.  

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

(iii) The Company shall not be required to make and the Registrar or co-registrar need not register transfers or exchanges of Notes for a period 
of 15 days before the Optional Repayment Date or an interest payment date.  

(iv) Prior to the due presentation for registration of transfer of any Note, the Company, the Trustee, the Paying Agent, the Registrar or any co-
registrar may deem and treat the person in whose name a Note is registered as the absolute owner of such Note for the purpose of receiving 
payment of principal of and interest on such Note and for all other purposes whatsoever, whether or not such Note is overdue, and none of the 
Company, the Trustee, the Paying Agent, the Registrar or any co-registrar shall be affected by notice to the contrary.  
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(v) All Notes issued upon any transfer or exchange pursuant to the terms of this Indenture shall evidence the same debt and shall be entitled to 
the same benefits under this Indenture as the Notes surrendered upon such transfer or exchange.  

(g) No Obligation of the Trustee.  

(i) The Trustee shall have no responsibility or obligation to any beneficial owner in a Global Note, a member of, or a participant in the 
Depositary or other Person with respect to the accuracy of the records of the Depositary or its nominee or of any participant or member thereof, 
with respect to any ownership interest in the Notes or with respect to the delivery to any participant, member, beneficial owner or other Person 
(other than the Depositary) of any notice or the payment of any amount, under or with respect to such Notes. All notices and communications 
to be given to the Holders and all payments to be made to Holders under the Notes shall be given or made only to or upon the order of the 
registered Holders (which shall be the Depositary or its nominee in the case of a Global Note). The rights of beneficial owners in a Global Note 
shall be exercised only through the Depositary subject to the applicable rules and procedures of the Depositary. The Trustee may rely and shall 
be fully protected in relying upon information furnished by the Depositary with respect to its members, participants and any beneficial owners.  

(ii) The Trustee shall have no obligation or duty to monitor, determine or inquire as to compliance with any restrictions on transfer imposed 
under this Indenture or under applicable law with respect to any transfer of any interest in any Note (including any transfers between or among 
Depositary participants, members or beneficial owners in a Global Note) other than to make any required delivery of such certificates and other 
documentation or evidence as are expressly required by, and to do so if and when expressly required by, the terms of this Indenture, and to 
examine the same to determine substantial compliance as to form with the express requirements of this Indenture.  

Section 2.07. Replacement Notes.  

If any mutilated Note is surrendered to the Trustee, or the Company and the Trustee receive evidence to their satisfaction of the destruction, 
loss or theft of any Note, the Company shall issue and the Trustee shall authenticate a replacement Note if the Company's and the Trustee's 
reasonable requirements for the replacements of Notes are met. If required by the Trustee or the Company, an indemnity bond shall be supplied 
by the Holder that is sufficient in the judgment of the Trustee and the Company to protect the Company, the Trustee, any Agent or any 
authenticating agent from any loss which any of them may suffer if a Note is replaced.  

Every replacement Note shall be an obligation of the Company.  

Section 2.08. Outstanding Notes.  

The Notes outstanding at any time are all the Notes authenticated by the Trustee, except for those canceled 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 not cease to be outstanding because the Company, a Subsidiary of the Company or an Affiliate of 
the Company holds such Note.  

If a Note is replaced pursuant to Section 2.07, it shall cease to be outstanding unless the Trustee receives proof satisfactory to it that such 
replaced Note is held by a bona fide purchaser. A mutilated Note ceases to be outstanding upon surrender of such Note and replacement thereof 
pursuant to  
Section 2.07.  

If the Paying Agent segregates and holds in trust, in accordance with this Indenture, on the Optional Repayment Date or maturity date money 
sufficient to pay all principal and interest payable on that date with respect to the Notes (or portions thereof) to be repaid or maturing, as the 
case may be, and the Paying Agent is not prohibited from paying such money to the Holders of Notes on that date pursuant to the terms of this 
Indenture, then on and after that date such Notes (or portions thereof) shall cease to be outstanding and interest thereon shall cease to accrue.  

Section 2.09. Temporary Notes and Certificated Notes.  

(a) Until definitive Notes are ready for delivery, the Company may prepare and the Trustee shall authenticate temporary Notes. Temporary 
Notes shall be substantially in the form of definitive Notes but may have such variations as the Company and the Trustee consider appropriate 
for temporary Notes. Without unreasonable delay, the Company shall prepare and the Trustee shall authenticate definitive Notes in exchange 
for temporary Notes. Until such exchange, temporary Notes shall be entitled to the same rights, benefits and privileges as definitive Notes.  

(b) The Global Note deposited with the Depositary or with the Trustee as custodian for the Depositary pursuant to Section 2.01 shall be 
transferred to the beneficial owners thereof in the form of certificated Notes in an aggregate principal amount equal to the principal amount of 
such Global Note, in exchange for such Global Note, only if such transfer complies with  
Section 2.06 and (i) the Depositary notifies the Company that it is unwilling or unable to continue as Depositary for the Global Note or if at any 
time such Depositary ceases to be a "clearing agency" registered under the Exchange Act and, in either case, a successor depository is not 
appointed by the Company within 90 days of such notice, (ii) an Event of Default has occurred and is continuing or (iii) the Company, in its 
sole discretion, notifies the Trustee in writing that it elects to cause the issuance of certificated Notes under this Indenture.  

(c) Any Global Note that is transferable to the beneficial owners thereof pursuant to this Section shall be surrendered by the Depositary to the 
Trustee to be so transferred, in whole or from time to time in part, without charge, and the Trustee shall authenticate and deliver, upon such 
transfer of each portion of such Global Note, an equal aggregate principal amount of Initial Notes of authorized denominations. Any portion of 
the Global Note transferred pursuant to this Section shall be executed, authenticated and delivered only in denominations of $1,000 and any 
integral multiple thereof and registered in such names as the Depositary shall direct. Any Initial Note delivered in exchange for an interest in 
the Global Note shall, except as otherwise provided by Section 2.06(d), bear the restricted securities legend set forth in Exhibit A.  
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(d) Subject to the provisions of Section 2.09(c), the registered Holder of the Global Note may grant proxies and otherwise authorize any person, 
including agent members, participants and persons that may hold interests through agent members, to take any action which a Holder is entitled 
to take under this Indenture or the Notes.  

(e) In the event of the occurrence of any of the events specified in Section 2.09(b), the Company shall promptly make available to the Trustee a 
reasonable supply of certificated Notes in definitive, fully registered form without interest coupons.  

Section 2.10. Cancellation.  

The Company at any time may deliver Notes to the Trustee for cancellation. The Registrar and the Paying Agent shall forward to the Trustee 
any Notes surrendered to them for registration of transfer, exchange or payment. The Trustee and no one else shall cancel all Notes surrendered 
for registration of transfer, exchange, payment, replacement or cancellation, and shall return such canceled Notes (subject to the record 
retention requirement of the Exchange Act), to the Company, upon the written request of the Company. The Company may not issue new 
Notes to replace Notes it has paid or delivered to the Trustee for cancellation.  

Section 2.11. Defaulted Interest.  

If the Company defaults in a payment of interest on the Notes, the Company shall pay such defaulted interest in any lawful manner. The 
Company may pay such defaulted interest to the Persons who are Holders of the Notes on a subsequent special record date, which date shall be 
at the earliest practicable date but in all events at least five Business Days prior to the payment date, in each case at the rate provided in the 
Notes. The Company shall fix or cause to be fixed any such special record date and payment date, and, at least 15 days prior to the special 
record date, the Company shall mail or cause to be mailed to each Holder of a Note a notice that states such special record date, such related 
payment date and the amount of any such defaulted interest to be paid to Holders of the Notes.  

Section 2.12. CUSIP Number.  

The Company in issuing the Notes may use "CUSIP," "CINS" and "ISIN" numbers, and, if the Company shall do so, the Trustee shall use such 
CUSIP, CINS and ISIN numbers in notices of exchange as a convenience to Holders; provided, however, that any such notice may state that no 
representation is made as to the correctness or accuracy of such numbers printed in such notice or on the Notes and that reliance may be placed 
only on the other identification numbers printed on the Notes. The Company shall notify the Trustee of any change in a CUSIP, CINS or ISIN 
number. The Definitive Notes and the Global Note shall be assigned separate CUSIP numbers.  
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ARTICLE III  

REPAYMENT OF NOTES AT OPTION OF HOLDERS  

Section 3.01. Optional Repayment.  

Registered Holders of the Notes shall have the right to require the Company to repay such Notes in accordance with the terms of paragraph 5 of 
the Notes. If the Company is required to repay Notes pursuant to paragraph 5 of the Notes, the Paying Agent shall notify the Company and the 
Trustee in writing at least 25 days before the Optional Repayment Date, the principal amount of Notes to be repaid.  

Section 3.02. Deposit of Optional Repayment Price.  

On or prior to the Optional Repayment Date, the Company shall deposit with the Paying Agent (or, if the Company or a Subsidiary is the 
Paying Agent, shall segregate and hold in trust) money sufficient to pay the Optional Repayment Price of, and accrued interest on, all Notes to 
be repaid on that date. The Trustee or the Paying Agent shall promptly return to the Company any money deposited with the Trustee or the 
Paying Agent by the Company in excess of the amounts necessary to pay the Optional Repayment Price of, and accrued interest on, all Notes to 
be repaid on that date and which have been delivered by the 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 to be repaid in part, the Company shall issue and the Trustee shall authenticate for the Holder of 
the Notes (at the expense of the Company) a new Note equal in principal amount to the unpaid portion of the Note surrendered.  

Section 3.04. Transfer of Notes to be Repaid.  

No transfer of Notes by a Holder (or, in the event that such Notes are being repaid in part, such portion of the Notes to be repaid) shall be 
permitted after notice has been received by the Company electing repayment of such Note or portion thereof.  

ARTICLE IV  

COVENANTS  

Section 4.01. Payment of Principal and Interest.  

The Company shall duly and punctually pay the principal of, and interest (and Additional Interest, if any) on, the Notes in accordance with the 
terms of this Indenture and the Notes. Interest on the Notes shall be computed on the basis of a 360-day year 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 (which may be an office of the Trustee or an affiliate of the Trustee, Registrar or co-registrar) 
where Notes may be surrendered for registration of transfer or exchange and where notices and demands to or upon the Company in respect of 
the Notes and this Indenture may be served. The Company shall give prompt written notice to the Trustee of the location, and any change in 
such location, of such office or agency. If at any time the Company shall fail to maintain any such required office or agency or shall fail to 
furnish the Trustee with the address thereof, such presentations, surrenders, notices and demands may be made or served at the Corporate Trust 
Office of the Trustee.  

The Company also from time to time may designate one or more additional offices or agencies where the Notes may be presented or 
surrendered for any or all such purposes and from time to time may rescind any such designation; provided, however, that no such designation 
or rescission shall in any manner relieve the Company of its obligation to maintain an office or agency for such purposes. The Company shall 
give prompt written notice to the Trustee of any such designation or rescission and of any change in the location of any such other office or 
agency.  

Section 4.03. SEC Reports.  

Whether or not required by the rules and regulations of the SEC, so long as any Notes are outstanding, the Company shall deliver to the 
Trustee, within 15 days after it is or would have been required to file with the SEC, and to furnish to the Holders of the Notes thereafter (i) all 
quarterly and annual financial information that would be required to be contained in a filing with the SEC on Forms 10-Q and 10-K if the 
Company were required to file such Forms, including a "Management's Discussion and Analysis of Financial Condition and Results of 
Operations" and, with respect to the annual information only, a report thereon by the Company's certified independent accountants and (ii) all 
current reports that would be required to be filed with the SEC on Form 8-K if the Company were required to file such reports. In addition, 
whether or not required by the rules and regulations is of the SEC, at any time after the Company files a registration statement in connection 
with the Registered Exchange Offer or a Shelf Registration Statement, the Company shall file a copy of all such information and reports listed 
in clause (i) and clause (ii) above with the SEC for public availability and make such information available to securities analysts and 
prospective investors upon request. The Company shall also comply with the provisions of TIA ss. 314(a).  

In addition, for so long as any of the Notes remain outstanding, the Company and the Guarantors shall furnish to the Holders and to securities 
analysts and prospective investors, upon their request, the information required to be delivered pursuant to Rule 144A(d)(4) under the 
Securities Act.  

Delivery of such reports, information and documents to the Trustee for informational purposes only and the Trustee's receipt of such shall not 
constitute constructive notice of any information contained therein or determinable from information contained therein, including the 
Company's compliance with any of its covenants hereunder (as to which the Trustee is entitled to rely exclusively on Officers' Certificates).  
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Section 4.04. Restrictions on Secured Debt.  

The Company shall not, nor shall it permit any Restricted Subsidiary to, incur, issue, assume, guarantee or create any Secured Debt, without 
effectively providing concurrently with the incurrence, issuance, assumption, guaranty or creation of any such Secured Debt that the Notes 
(together with, if the Company shall so determine, any other Indebtedness of the Company or such Restricted Subsidiary then existing or 
thereafter created which is not subordinated to the Notes) will be secured equally and ratably with (or prior to) such Secured Debt, unless, after 
giving effect thereto, the sum of the aggregate amount of all outstanding Secured Debt of the Company and its Restricted Subsidiaries together 
with all Attributable Debt relating to any Principal Property (with the exception of Attributable Debt which is excluded pursuant to clauses (1) 
to (8) of Section 4.05), would not exceed 15% of Consolidated Net Tangible Assets; provided, however, that this Section 4.04 shall not apply 
to, and there shall be excluded from, Secured Debt in any computation under this Section 4.04 and under Section 4.05, Indebtedness secured 
by:  

(i) Liens on property, shares of Capital Stock or Indebtedness of any Person existing at the time such Person becomes a Subsidiary;  

(ii) Liens on property, shares of Capital Stock or Indebtedness existing at the time of acquisition thereof (including, without limitation, 
acquisition through merger or consolidation) by the Company or any Restricted Subsidiary;  

(iii) Liens on property, shares of Capital Stock or Indebtedness hereafter acquired (or constructed) by the Company or any Restricted 
Subsidiary and created prior to, at the time of, or within 360 days (or thereafter if such Lien is created pursuant to a binding commitment 
entered into prior to, at the time of or within 360 days) after such acquisition (including, without limitation, acquisition through merger or 
consolidation) or the completion of such construction or commencement or commercial operation of such property, whichever is later, to 
secure or provide for the payment of all or any part of the purchase price (or the construction price) thereof;  

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

(v) Liens in favor of the United States of America, any State thereof or the District of Columbia or any foreign government, or any agency, 
department or other instrumentality thereof, to secure partial, progress, advance or other payments pursuant to any contract or provisions of any 
statute;  

(vi) Liens incurred or assumed in connection with the issuance of industrial revenue or pollution control bonds;  

(vii) Liens securing the performance of any contract or undertaking not directly or indirectly in connection with the borrowing of money, the 
obtaining of advances or credit or the securing of Indebtedness, if made and continuing in the ordinary course of business and, in each case, 
which are not incurred in connection with the borrowing of  
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money, the obtaining of advances or credit or the payment of the deferred purchase price of property;  

(viii) Liens in favor of a governmental agency to qualify the Company or any Restricted Subsidiary to do business, maintain self insurance or 
obtain other benefits, or Liens under workers' compensation laws, unemployment insurance laws or similar legislation;  

(ix) good faith deposits in connection with bids, tenders, contracts or deposits to secure public or statutory obligations of the Company or any 
Restricted Subsidiary, or deposits of cash or obligations of the United States of America to secure surety and appeal bonds to which the 
Company or any Restricted Subsidiary is a party or in lieu of such bonds, or pledges or deposits for similar purposes in the ordinary course of 
business;  

(x) Liens imposed by law, such as laborers' or other employees', carriers', warehousemen's, mechanics', materialmen's and vendors' Liens 
arising in the ordinary course of business;  

(xi) Liens arising out of judgments or awards against the Company or any Restricted Subsidiary with respect to which the Company or such 
Restricted Subsidiary at the time shall be prosecuting an appeal or proceedings for review or Liens arising out of individual final judgments or 
awards;  

(xii) Liens for taxes, assessments, governmental charges or levies not yet subject to penalties for nonpayment or the amount or validity of 
which is being in good faith contested by appropriate proceedings by the Company or any Restricted Subsidiary, as the case may be;  

(xiii) minor survey exceptions, minor encumbrances, easements or reservations of, or rights of others for, rights of way, sewers, electric lines, 
telegraph and telephone lines and other similar purposes, or zoning or other restrictions or Liens as to the use of real properties, which Liens, 
exceptions, encumbrances, easements, reservations, rights and restrictions do not, in the opinion of the Company, in the aggregate materially 
detract from the value of said properties or materially impair their use in the operation of the business of the Company and its Restricted 
Subsidiaries;  

(xiv) Liens incurred to finance all or any portion of the cost of construction, alteration or repair of any Principal Property or improvements 
thereto created prior to or within 360 days (or thereafter if such Lien is created pursuant to a binding commitment to lend entered into prior to, 
at the time of, or within 360 days) after completion of such construction, alteration or repair;  

(xv) Liens existing on the date of this Indenture;  

(xvi) Liens created in connection with a project financed with, and created to secure, a Nonrecourse Obligation; or  
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(xvii) any extension, renewal, refunding or replacement of the foregoing; provided that (a) such extension, renewal, refunding or replacement 
Lien shall be limited to all or a part of the same property that secured the Lien extended, renewed, refunded or replaced (plus improvements on 
such property) and (b) the Indebtedness secured by such Lien at such time is not increased.  

Section 4.05. Limitation on Sale and Leaseback Transactions.  

The Company shall not, nor shall it permit any Restricted Subsidiary to, enter into any transaction or series of related transactions with any 
Person providing for the leasing by the Company or any Restricted Subsidiary of any Principal Property (other than pursuant to a Capital 
Lease), which Principal Property has been or is to be sold or transferred by the Company or any Restricted Subsidiary to such Person (a "Sale 
and Leaseback Transaction") unless, after giving effect thereto, the aggregate amount of all Attributable Debt with respect to all such Sale and 
Leaseback Transactions plus all Secured Debt (with the exception of Funded Debt secured by Liens which are excluded pursuant to clauses (i) 
to (xvii) of Section 4.04) would not exceed 15% of Consolidated Net Tangible Assets; provided, however, that this Section 4.05 shall not apply 
to, and there shall be excluded from, Attributable Debt in any computation under Section 4.04 and under this Section 4.05, Attributable Debt 
with respect to any Sale and Leaseback Transaction if:  

(i) the Company or a Restricted Subsidiary is permitted to create Funded Debt secured by a Lien pursuant to clauses (i) to (xvii) of Section 4.04 
on the Principal Property to be leased, in an amount equal to the Attributable Debt with respect to such Sale and Leaseback Transaction, 
without equally and ratably securing the Notes;  

(ii) the property leased pursuant to such arrangement is sold for a price at least equal to such property's fair market value (as determined by the 
Chief Executive Officer, the President, the Chief Financial Officer, the Treasurer or the Controller of the Company) and the Company or a 
Restricted Subsidiary, within 360 days after the sale or transfer shall have been made by the Company or a Restricted Subsidiary, shall apply 
the proceeds thereof to the retirement of Indebtedness or Funded Debt of the Company or any Restricted Subsidiary (other than Indebtedness or 
Funded Debt owed to the Company or any Restricted Subsidiary); provided, however, that no retirement referred to in this clause (ii) may be 
effected by payment at maturity or pursuant to any mandatory sinking fund payment provision of Indebtedness or Funded Debt;  

(iii) the Company or a Restricted Subsidiary applies the net proceeds of the sale or transfer of the Principal Property leased pursuant to such 
transaction to the purchase of assets (and the cost of construction thereof) within 360 days prior or subsequent to such sale or transfer;  

(iv) the effective date of any such arrangement or the purchaser's commitment therefor is within 360 days prior or subsequent to the acquisition 
of the Principal Property (including, without limitation, acquisition by merger or consolidation) or the completion of construction and 
commencement of operation thereof (which, in the case of a retail store, is the date of opening to the public), whichever is later;  
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(v) the lease in such Sale and Leaseback Transaction is for a term, including renewals, of not more than three years;  

(vi) the Sale and Leaseback Transaction is entered into between the Company and a Restricted Subsidiary or between Restricted Subsidiaries;  

(vii) the lease secures or relates to industrial revenue or pollution control bonds; or  

(viii) the lease payment is created in connection with a project financed with, and such obligation constitutes, a Nonrecourse Obligation.  

Section 4.06. Guarantees.  

Except as otherwise specified in Section 10.04, the Company shall cause each Restricted Subsidiary (which includes any Subsidiary that ceases 
to be an Unrestricted Subsidiary) to jointly and severally unconditionally guarantee the Obligations of the Company under the Notes and this 
Indenture pursuant to the terms of this Section 4.06 and Article X. Any Restricted Subsidiary that has not already provided a Guarantee in 
accordance with the terms of this Indenture, and any former Guarantor that is required to deliver a Guarantee pursuant to the proviso in Section 
10.04(a), shall execute a supplement to this Indenture as described in clause (a) below and shall deliver an Opinion of Counsel as described in 
clause (b) below.  

Except as otherwise specified in Section 10.04, if at any time when the Notes are outstanding,  

(i) the Company or any Restricted Subsidiary transfers or causes to be transferred, in one transaction or a series of related transactions, any 
property to any Subsidiary that is not a Guarantor, or  

(ii) the Company or any Restricted Subsidiary shall organize, acquire or otherwise invest in another Person that becomes a Restricted 
Subsidiary or becomes obligated with respect to any Indebtedness under one or more Credit Facilities of the Company or any Restricted 
Subsidiary through the incurrence of a Contingent Obligation or otherwise, or  

(iii) any Unrestricted Subsidiary becomes obligated with respect to any Indebtedness under one or more Credit Facilities of the Company or 
any Restricted Subsidiary through the incurrence of a Contingent Obligation or otherwise or pledges assets or provides other security interests 
to secure any Indebtedness under one or more Credit Facilities of the Company or any Restricted Subsidiary, or  

(iv) any Unrestricted Subsidiary shall be designated as a Restricted Subsidiary, or  

then, unless that Subsidiary has already provided a Guarantee in accordance with the terms of this Indenture or has been properly designated 
(and continues to be so properly designated) as an Unrestricted Subsidiary, the Company shall cause such Subsidiary to (a) execute and deliver 
to the Trustee a supplement to this Indenture substantially in the form of Exhibit E pursuant to  
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which such Subsidiary shall unconditionally guarantee all of the Company's Obligations under the Notes and this Indenture on the terms set 
forth in this Indenture and (b) deliver to the Trustee an Opinion of Counsel that such supplement to this Indenture has been duly authorized, 
executed and delivered by such Subsidiary and constitutes a legal, valid, binding and enforceable obligation of such Subsidiary enforceable 
against such Subsidiary in accordance with its terms, subject to customary exceptions. Thereafter, such Subsidiary shall be a Guarantor for all 
purposes of this Indenture as it relates to the Notes and this Indenture.  

Section 4.07. Compliance Certificates.  

The Company shall deliver to the Trustee, within 120 days after the end of each fiscal year, beginning January 31, 2001, an Officers' Certificate 
stating that a review of the activities of the Company and its Subsidiaries during the preceding fiscal year has been made under the supervision 
of the signing Officers with a view to determining whether the Company has kept, observed, performed and fulfilled its obligations under this 
Indenture, and further stating, as to each such Officer signing such Officers' Certificate, that to the best of his or her knowledge the Company 
has kept, observed, performed and fulfilled each covenant contained in this Indenture and is not in default in the performance or observance of 
any of the terms, provisions and conditions of this Indenture (or, if a Default or Event of Default shall have occurred, describing all such 
Defaults or Events of Default of which he or she may have knowledge and what action each is taking or proposes to take with respect thereto). 
The Company shall also comply with TIA ss. 314(a)(4).  

Section 4.08. Further Instruments and Acts.  

Upon request of the Trustee, the Company shall execute and deliver such further instruments and do such further acts as may be reasonably 
necessary or proper to carry out more effectively the purpose of this Indenture.  

ARTICLE V  

SUCCESSORS  

Section 5.01. When the Company May Merge, Consolidate or Dispose of Assets.  

The Company shall not consolidate with, merge with or into, or sell, convey, transfer, lease or otherwise dispose of all or substantially all of its 
property and assets (as an entirety or substantially as an entirety in one transaction or a series of related transactions) to, any Person (other than 
a consolidation with or merger with or into a Restricted Subsidiary or a sale, conveyance, transfer, lease or other disposition to a Restricted 
Subsidiary) or permit any Person to merge with or into the Company unless:  

(i) either (a) the Company shall be the continuing Person (the "Successor Company") or (b) the Successor Company (if other than the 
Company) formed by such consolidation or into which the Company is merged or that acquired or leased such property and assets of the 
Company shall be a corporation organized and validly existing under the laws of the United States of America or any jurisdiction thereof and 
shall  
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expressly assume, by a supplement to this Indenture, executed and delivered to the Trustee, all of the Obligations of the Company under the 
Notes and this Indenture, and the Company shall have delivered to the Trustee an Opinion of Counsel stating that such consolidation, merger or 
transfer and such supplement to this Indenture complies with this provision and that all conditions precedent provided for in this Indenture 
relating to such transaction have been complied with and that such supplement to this Indenture has been duly authorized, executed and 
delivered by the Company or the Successor Company, as the case may be, and constitutes the legal, valid and binding obligation of the 
Company or such Successor Company, as the case may be, enforceable against such entity in accordance with its terms, subject to customary 
exceptions; and  

(ii) the Company shall have delivered to the Trustee an Officers' Certificate to the effect that immediately after, and taking into account, such 
transaction, no Default or Event of Default shall have occurred and be continuing.  

Section 5.02. Successor Company Substituted.  

The Successor Company shall be the successor to the Company and shall succeed to, and be substituted for, and may exercise every right and 
power of, the Company under this Indenture, but the predecessor Person in the case of a conveyance, transfer or lease shall not be released 
from the obligation to pay the principal of and interest on the Notes.  

ARTICLE VI  

DEFAULTS AND REMEDIES  

Section 6.01. Events of Default.  

Each of the following shall constitute an "Event of Default":  

(i) the Company or any Restricted Subsidiary defaults in the payment of all or any part of the principal of the Notes, or all or any amount due 
under any Guarantee, when the same becomes due and payable at maturity, upon acceleration, or mandatory repayment, including upon the 
exercise of a Holder's right to optional repayment, or otherwise;  

(ii) the Company or any Restricted Subsidiary defaults in the payment of any interest on, or Additional Interest with respect to, the Notes when 
the same becomes due and payable, and such default continues for a period of 30 days;  

(iii) the Company or any Restricted Subsidiary defaults in the performance of or breaches any other covenant or agreement of the Company or 
any Restricted Subsidiary in this Indenture and such default or breach continues for a period of 60 consecutive days after written notice thereof 
has been given to the Company by the Trustee or to the Company and the Trustee by the Holders of 25% or more in aggregate principal 
amount of the Notes;  
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(iv) an involuntary case or other proceeding shall be commenced against the Company or any Restricted Subsidiary with respect to the 
Company, any Restricted Subsidiary or their debts under any bankruptcy, insolvency or other similar law now or hereafter in effect seeking the 
appointment or a trustee, receiver, liquidator, custodian or other similar official of the Company or any Restricted Subsidiary or for any 
substantial part of the property and assets of the Company or any Restricted Subsidiary, and such involuntary case or other proceeding shall 
remain undismissed and unstayed for a period of 60 days; or an order for relief shall be entered against the Company or any Restricted 
Subsidiary under any bankruptcy, insolvency or other similar law now or hereafter in effect;  

(v) the Company or any Restricted Subsidiary (a) commences a voluntary case under any applicable bankruptcy, insolvency or other similar 
law now or hereafter in effect, or consents to the entry of an order for relief in an involuntary case under any such law, (b) consents to the 
appointment of or taking possession by a receiver, liquidator, assignee, custodian, trustee, sequestrator or similar official of the Company or 
any Restricted Subsidiary or for all or substantially all of the property and assets of the Company or any Restricted Subsidiary, (c) effects any 
general assignment for the benefit of creditors or (d) generally is not paying its Indebtedness as it becomes due;  

(vi) an event of default as defined in any one or more Credit Facilities, indentures or instruments evidencing or under which the Company or 
any Restricted Subsidiary has at the date of this Indenture or shall thereafter have outstanding an aggregate of at least $20,000,000 aggregate 
principal amount of Indebtedness, shall happen and be continuing and such Indebtedness shall have been accelerated so that the same shall be 
or become due and payable prior to the date on which the same would otherwise have become due and payable and such acceleration shall not 
be rescinded or annulled within ten days after notice thereof shall have been given to the Company by the Trustee (if such event be known to 
it), or to the Company and the Trustee by the Holders of at least 25% in aggregate principal amount of the Notes at the time outstanding; 
provided that if such event of default under such Credit Facilities, indentures or instruments shall be remedied or cured by the Company or any 
Restricted Subsidiary or waived by the holders of such Indebtedness, then the Event of Default under this clause (vi) shall be deemed likewise 
to have been thereupon remedied, cured or waived without further action upon the part of either the Trustee or any of the Holders;  

(vii) failure by the Company or any Restricted Subsidiary to make any payment at maturity, including any applicable grace period, in respect of 
at least $20,000,000 aggregate principal amount of Indebtedness and such failure shall have continued for a period of ten days after notice 
thereof shall have been given to the Company by the Trustee (if such event be known to it), or to the Company and the Trustee by the Holders 
of at least 25% in aggregate principal amount of the Notes at the time outstanding; provided that if such failure shall be remedied or cured by 
the Company or any Restricted Subsidiary or waived by the holders of such Indebtedness, then the Event of Default under this clause (vii) shall 
be deemed likewise to have been thereupon remedied, cured or waived without further action upon the part of either the Trustee or any of the 
Holders; and  
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(viii) any Guarantee or this Indenture shall be held in any judicial proceeding to be unenforceable or invalid or shall cease for any reason (other 
than in accordance with the terms of such Guarantee and this Indenture) to be in full force and effect or any Guarantor, or any Person acting on 
behalf of any Guarantor, shall deny or disaffirm its obligations under its Guarantee or this Indenture.  

The foregoing shall constitute Events of Default whatever the reason for any such Event of Default and whether it is voluntary or involuntary 
or is effected by operation of law or pursuant to any judgment, decree or order of any court or any order, rule or regulation of any 
administrative or governmental body.  

The Company shall deliver to the Trustee, within 30 days after the occurrence thereof, an Officers' Certificate of any Event of Default pursuant 
to clause (iii), clause (iv), clause (v), clause (vi), clause (vii), or clause  
(viii) and any event which with the giving of notice or the lapse of time would become an Event of Default, its status and what action the 
Company is taking or proposes to take in respect thereof.  

Section 6.02. Acceleration.  

If an Event of Default occurs and is continuing, then, and in each and every such case, either the Trustee or the Holders of not less than 25% in 
aggregate principal amount of the Notes then outstanding by notice in writing to the Company (and to the Trustee if given by Holders), may 
declare the entire principal amount of all Notes, and the interest accrued thereon, if any, to be immediately due and payable (collectively, the 
"Default Amount"). Upon such a declaration, the Default Amount shall be due and payable immediately. Notwithstanding the foregoing, in 
case of an Event of Default specified in clause (iv) or clause (v) of Section 6.01, then the principal amount of all the Notes then outstanding and 
interest accrued thereon (including Additional Interest), if any, shall be and become immediately due and payable, without any notice or other 
action by any Holder or the Trustee to the full extent permitted by applicable law. The Holders of a majority in aggregate principal amount of 
the then outstanding Notes by written notice to the Trustee may on behalf of all of the Holders rescind an acceleration and its consequences if 
the rescission would not conflict with any judgment or decree and if all existing Events of Default (except nonpayment of principal or interest 
that has become due solely because of the acceleration) have been cured or waived.  

Section 6.03. Other Remedies.  

If an Event of Default occurs and is continuing, the Trustee may pursue any available remedy to collect the payment of principal, interest and 
Additional Interest, if any, on the Notes or to enforce the performance of any provision of the Notes and this Indenture.  

The Trustee may maintain a proceeding even if it does not possess any of the Notes or does not produce any such Notes in the proceeding. A 
delay or omission by the Trustee or any Holder of a Note in exercising any right or remedy accruing upon any Event of Default shall not impair 
the right or remedy or constitute a waiver of or acquiescence in such Event of Default. No remedy shall be exclusive of any other remedy. All 
remedies shall be cumulative to the extent permitted by law.  

31  



Section 6.04. Waiver of Past Defaults.  

Holders of at least a majority in principal amount of the outstanding Notes, by notice to the Trustee, may waive an existing Default or Event of 
Default and its consequences, except (i) a Default in the payment of principal of, or interest or Additional Interest, if any, on, any Note or 
default in the payment of any amount due under any Guarantee as specified in clause (i) or (ii) of Section 6.01 or (ii) a Default in respect of a 
covenant or provision that under Section 9.02 cannot be modified or amended without the consent of the Holder of each outstanding Note 
affected. Upon any such waiver, such Default shall cease to exist, and any Event of Default arising therefrom shall be deemed to have been 
cured, for every purpose of this Indenture, but no such waiver shall extend to any subsequent or other Default or Event of Default or impair any 
right consequent thereto.  

Section 6.05. Control by Majority.  

Holders of at least a majority in aggregate principal amount of the outstanding Notes may direct the time, method and place of conducting any 
proceeding for any remedy available to the Trustee or exercising any trust or power conferred on the Trustee by this Indenture; provided that 
the Trustee may refuse to follow any direction that conflicts with law or this Indenture, that, subject to Section 7.01, may involve the Trustee in 
personal liability, or that the Trustee determines in good faith may be unduly prejudicial to the rights of Holders not joining in the giving of 
such direction; and provided further that the Trustee may take any other action it deems proper that is not 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 proceeding, judicial or otherwise, with respect to this Indenture or the Notes, or for the appointment 
of a receiver or trustee, or for any other remedy under this Indenture, unless:  

(i) such Holder has previously given to the Trustee written notice of a continuing Event of Default;  

(ii) the Holders of at least 25% in aggregate principal amount of outstanding Notes shall have made written request to the Trustee to institute 
proceedings in respect of such Event of Default in its own name as Trustee under this Indenture;  

(iii) such Holder or Holders have offered to the Trustee indemnity reasonably satisfactory to the Trustee against any costs, liabilities or 
expenses to be incurred in compliance with such request;  

(iv) the Trustee for 60 days after its receipt of such notice, request and offer of indemnity has failed to institute any such proceeding; and  

(v) during such 60-day period, the Holders of a majority in aggregate principal amount of the outstanding Notes have not given the Trustee a 
direction that is inconsistent with such written request.  
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A Holder may not use this Indenture to prejudice the rights of another Holder or to obtain a preference or priority over such other Holder.  

Section 6.07. Unconditional Right of Holders of Notes to Receive Payment.  

Notwithstanding any other provision of this Indenture, the right of any Holder of a Note to receive payment of principal of and interest 
(including Additional Interest) on such Note, on or after the respective due dates expressed in such Note, or to bring suit for the enforcement of 
any such payment on or after such respective dates, shall not be impaired or affected without the consent of any such Holder.  

Section 6.08. Collection Suit by Trustee.  

If an Event of Default specified in Section 6.01(i) or Section 6.01(ii) occurs and is continuing, the Trustee may recover judgment in its own 
name and as trustee of an express trust against the Company for the entire amount then due and owing, plus 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 other papers or documents as may be necessary or advisable in order to have the claims of the 
Trustee and the Holders of the Notes allowed in any judicial proceedings relative to the Company, the Guarantors, the creditors of the 
Company or the Guarantors or the property of the Company or the Guarantors, and, unless prohibited by law or applicable regulations, may 
vote on behalf of the Holders of Notes in any election of a trustee in bankruptcy or other Person performing similar functions, and any 
Custodian in any such judicial proceeding is hereby authorized by each Holder of a Note to make payments to the Trustee, and, in the event 
that the Trustee shall consent to the making of such payments directly to the Holders of Notes, to pay to the Trustee any amount due to it for 
the reasonable compensation, expenses, disbursements and advances of the Trustee, its agents and counsel, and any other amounts due to 
Trustee under Section 7.07. Nothing herein contained shall be deemed to authorize the Trustee to authorize or consent to or accept or adopt on 
behalf of any Holder of a Note any plan of reorganization, arrangement, adjustment or composition affecting the Notes or the rights of any 
Holder of a Note thereof, or to authorize the Trustee to vote in respect of the claim of any Holder of a Note in any such proceeding.  

Section 6.10. Priorities.  

If the Trustee collects any money pursuant to this Article VI, it shall pay out the money in the following order:  

(i) FIRST: to the Trustee for amounts due to it under Section 7.07;  

(ii) SECOND: to Holders of Notes for amounts due and unpaid on the Notes for principal, interest and Additional Interest, if any, ratably, 
without preference or priority of any kind, according to the amounts due and payable on the Notes for principal, 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 payment date for any payment to Holders of Notes pursuant to this Section 6.10.  

Section 6.11. Undertaking for Costs.  

In any suit for the enforcement of any right or remedy under this Indenture or in any suit against the Trustee for any action taken or omitted by 
it as a Trustee, a court in its discretion may require the filing by any party litigant in the suit of an undertaking to pay the costs of the suit, and 
the court in its discretion may assess reasonable costs, including reasonable attorneys' fees, against any party litigant in the suit, having due 
regard to the merits and good faith of the claims or defenses made by the party litigant. This Section 6.11 shall not apply to a suit by the 
Trustee, a suit by a Holder of a Note pursuant to Section 6.07, or a suit by Holders of more than 10% in principal amount of the Notes then 
outstanding or a suit by any Holder for the enforcement of the payment of principal of or interest on any Note after the same becomes due and 
payable.  

Section 6.12. Waiver of Stay, Extension and Usury Laws.  

To the extent permitted by applicable laws, neither the Company nor any Guarantor (to the extent that it may lawfully do so) shall at any time 
insist upon, plead, or in any manner whatsoever claim or take the benefit or advantage of, any stay, extension or usury law wherever enacted, 
now or at any time hereafter in force, that may affect the covenants or the performance of this Indenture; and each of the Company and the 
Guarantors (to the extent that it may lawfully do so) hereby expressly waives all benefit or advantage of any such law, and shall not, by resort 
to any such law, hinder, delay or impede the execution of any power herein granted to the Trustee, but shall suffer and permit the execution of 
every such power as though no such law had been enacted.  

ARTICLE VII  

TRUSTEE  

Section 7.01. Duties of Trustee.  

(a) If an Event of Default of which a Responsible Officer of the Trustee is aware has occurred and is continuing, the Trustee shall exercise such 
of the rights and powers vested in it by this Indenture, and use the same degree of care and skill in its exercise, as a prudent man would exercise 
or use under the circumstances in the conduct of his own affairs.  

(b) Except during the continuance of an Event of Default of which a Responsible Officer of the Trustee is aware:  

(i) the duties of the Trustee shall be determined solely by the express provisions of this Indenture and the Trustee need perform only those 
duties that are specifically set forth in this Indenture and no others; and  
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(ii) in the absence of bad faith on its part, the Trustee may conclusively rely, as to the truth of the statements and the correctness of the opinions 
expressed therein, upon certificates or opinions furnished to the Trustee and conforming to the requirements of this Indenture. However, the 
Trustee shall examine the certificates and opinions to determine whether or not they conform to the requirements of this Indenture (but need not 
confirm or investigate the accuracy of the mathematical calculations or other facts stated therein).  

(c) The Trustee shall not be relieved from liabilities for its own negligent action, its own negligent failure to act, or its own willful misconduct 
or bad faith, except that:  

(i) this paragraph does not limit the effect of paragraph (b) of this Section 7.01;  

(ii) the Trustee shall not be liable for any error of judgment made in good faith by a Responsible Officer, unless it is proved that the Trustee 
was negligent in ascertaining the pertinent facts; and  

(iii) the Trustee shall not be liable with respect to any action taken or omitted to be taken by it in good faith in accordance with a direction 
received by it pursuant to Section 6.05.  

(d) Whether or not therein expressly so provided, every provision of this Indenture that in any way relates to the Trustee is subject to paragraph 
 
(a), paragraph (b) and paragraph (c) of this Section 7.01.  

(e) No provision of this Indenture shall require the Trustee to expend or risk its own funds or otherwise incur financial liability in the 
performance of any of its duties hereunder or in the exercise of any of its rights or powers, if the Trustee shall have reasonable grounds to 
believe that repayment of such funds or adequate indemnity against such risk or liability is not reasonably assured to it.  

(f) The Trustee shall not be liable for interest on any money received by it except as the Trustee may agree in writing with the Company.  

(g) Money held in trust by the Trustee need not be segregated from other funds except to the extent required by law.  

(h) Every provision of this Indenture relating to the conduct or affecting the liability of or affording protection to the Trustee shall be subject to 
the provisions of this Section 7.01 and to the provisions of the TIA.  

Section 7.02. Rights of Trustee.  

(a) The Trustee may conclusively rely and shall be protected in acting or refraining from acting upon any document reasonably believed by it to 
be genuine and to have been signed or presented by the proper Person. The Trustee need not investigate any fact or matter stated in any such 
document.  
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(b) Before the Trustee acts or refrains from taking any act, the Trustee may require an Officers' Certificate or an Opinion of Counsel or both. 
The Trustee shall not be liable for any action taken or omitted to be taken by it in good faith in reliance on such Officers' Certificate or such 
Opinion of Counsel.  

(c) The Trustee may act through agents and shall not be responsible for the misconduct or negligence of any agent; provided, however, that any 
such agent is appointed by the Trustee with due care.  

(d) The Trustee shall not be liable for any action taken or omitted to be taken by it in good faith which it reasonably believes to be authorized or 
within its rights or powers conferred upon it by this Indenture; provided, however, that the Trustee's conduct does not constitute negligence, 
willful misconduct or bad faith.  

(e) The Trustee may consult with counsel of its selection, and the advice or opinion of counsel with respect to legal matters shall be full and 
complete authorization and protection from liability in respect to any action taken, omitted or suffered by the Trustee hereunder in good faith 
and in accordance with the advice or opinion of such counsel.  

Section 7.03. Individual Rights of Trustee.  

The Trustee in its individual or any other capacity may become the owner or pledgee of Notes and may otherwise deal with the Company or 
any Affiliate of the Company with the same rights as it would have if the Trustee were not the Trustee hereunder. However, in the event the 
Trustee acquires any conflicting interest in accordance with the TIA it must eliminate such conflicting interest within 90 days, apply to the SEC 
for permission to continue as Trustee or resign. Any Paying Agent, Registrar or co-registrar may do the same with like rights. The Trustee shall 
at all times remain subject to Section 7.10 and Section 7.11.  

Section 7.04. Trustee's Disclaimer.  

The Trustee shall not be responsible for and makes no representation as to the validity or adequacy of this Indenture or the Notes, it shall not be 
accountable for the Company's use of the proceeds of the Notes and it shall not be responsible for any statement contained herein or any 
statement contained in the Notes or any other document in connection with the sale of the Notes or pursuant 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 continuing and if such Default or Event of Default is known to a Responsible Officer of the 
Trustee, the Trustee shall mail to each Holder of a Note a notice of such Default or Event of Default within 90 days (or such shorter period as 
may be required by applicable law) after such Default or Event of Default occurs. Except in the case of a Default or Event of Default in 
payment of principal of, or interest or Additional Interest, if any, on, any Note, the Trustee may withhold the notice if and so long as a 
committee of its Responsible Officers in good faith determines that withholding the notice is in the interests of the Holders of the Notes.  
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Section 7.06. Reports by Trustee to Holders of Notes.  

Within 60 days after each May 15, beginning with May 15 following the date of this Indenture, the Trustee shall mail to Holders of the Notes a 
brief report dated as of such reporting date that complies with TIA ss. 313(a) to the extent such a report is required by TIA ss. 313(a). The 
Trustee also shall comply with TIA ss. 313(b). The Trustee shall also transmit by mail all reports as required by TIA ss. 313(c).  

A copy of each report at the time of its mailing to the Holders of Notes shall be mailed to the Company and filed with the SEC and each stock 
exchange on which the Notes may be listed. The Company shall promptly notify the Trustee upon the Notes being listed on any stock exchange 
and any delisting thereof.  

Section 7.07. Compensation and Indemnity.  

The Company shall pay to the Trustee from time to time such compensation as the Company and the Trustee shall agree to in writing from time 
to time for the Trustee's acceptance of this Indenture and its services hereunder. The Trustee's compensation shall not be limited by any law on 
compensation of a trustee of an express trust. The Company shall reimburse the Trustee for all reasonable out-of-pocket expenses incurred or 
made by it in the course of its services hereunder. Such expenses shall include the reasonable compensation and expenses, disbursements and 
advances of the Trustee's agents and counsel.  

The Company shall indemnify the Trustee and any predecessor Trustee against any and all loss, liability or reasonable expense, including taxes 
(other than taxes based upon, measured by or determined by the income of the Trustee), incurred by it in connection with the administration of 
this trust and the performance of its duties under this Indenture, except any such loss, liability or expense attributable to the negligence, willful 
misconduct or bad faith of the Trustee.  

The Trustee shall notify the Company promptly of any claim for which it may seek indemnity. Failure by the Trustee to so notify the Company 
shall not relieve the Company of its obligations hereunder except to the extent that the Company may be materially prejudiced by such failure. 
The Company shall defend the claim and the Trustee shall cooperate in the defense of such claim. The Trustee may have separate counsel and 
the Company shall pay the reasonable fees and expenses of such counsel. The Company need not reimburse any expense or indemnify against 
any loss, liability or expense incurred by the Trustee through the Trustee's own negligence, willful misconduct or bad faith. The Company need 
not pay for any settlement made without its consent, which consent shall not be unreasonably withheld.  

The Company's payment obligations under this Section 7.07 shall survive the satisfaction and discharge of this Indenture.  

If the Trustee shall incur expenses after the occurrence of a Default specified in Section 6.01(iv) or Section 6.01(v), such expenses (including 
the reasonable fees and expenses of its agents and counsel) are intended to constitute expenses of administration under Bankruptcy Law.  
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The provisions of this Section shall survive the termination of this Indenture.  

Section 7.08. Replacement of Trustee.  

A resignation or removal of the Trustee and appointment of a successor Trustee shall become effective only upon the successor Trustee's 
acceptance of appointment as provided in this Section 7.08.  

The Trustee may resign at any time and be discharged from the trust hereby created by so notifying the Company in writing. The Holders of 
Notes of not less than a majority in principal amount of the Notes then outstanding may remove the Trustee by so notifying the Trustee and the 
Company in writing. The Company shall remove the Trustee if:  

(i) the Trustee fails to comply with Section 7.10;  

(ii) the Trustee is adjudged bankrupt or insolvent;  

(iii) a Custodian or other public officer takes charge of the Trustee or its property; or  

(iv) the Trustee otherwise becomes incapable of acting.  

If the Trustee resigns or is removed or if a vacancy exists in the office of Trustee for any reason (the Trustee in such event being referred to 
herein as the retiring Trustee), the Company shall promptly appoint a successor Trustee. Within one year after the successor Trustee takes 
office, the Holders of a majority in principal amount of the then outstanding Notes may appoint a successor Trustee to replace the successor 
Trustee appointed by the Company.  

If a successor Trustee does not take office within 30 days after the retiring Trustee resigns or is removed, the retiring Trustee, the Company or 
the Holders of Notes of at least 10% in principal amount of the then outstanding Notes may petition any court of competent jurisdiction for the 
appointment of a successor Trustee.  

If the Trustee after written request by any Holder of a Note who has been a Holder of a Note for at least six months fails to comply with 
Section 7.10, such Holder of a Note may petition any court of competent jurisdiction for the removal of the Trustee and the appointment of a 
successor Trustee.  

Any successor Trustee shall deliver a written acceptance of its appointment to the retiring Trustee and to the Company. Thereupon, the 
resignation or removal of the retiring Trustee shall become effective, and the successor Trustee shall have all of the rights, powers and duties of 
the Trustee under this Indenture. The successor Trustee shall mail a notice of its succession to Holders of the Note. The retiring Trustee shall 
promptly transfer all property held by it as Trustee to the successor Trustee. Notwithstanding replacement of the Trustee pursuant to this 
Section 7.08, the Company's obligations under Section 7.07 shall continue for the benefit of the retiring Trustee.  

38  



Section 7.09. Successor Trustee by Merger, Etc.  

If the Trustee consolidates with, merges or converts into, or transfers all or substantially all of its corporate trust business or assets to, another 
corporation or banking association, the resulting, surviving or transferee entity without any further act shall constitute the successor Trustee; 
provided, however, that such entity shall be otherwise qualified and eligible under this Article VII.  

In case at the time such successor or successors by merger, conversion or consolidation to the Trustee shall succeed to the trusts created by this 
Indenture any of the Notes shall have been authenticated but not delivered, any such successor to the Trustee may adopt the certificate of 
authentication of any predecessor Trustee, and deliver such Notes so authenticated, and in case at that time any of the Notes shall not have been 
authenticated, any successor to the Trustee may authenticate such Notes either in the name of any predecessor hereunder or in the name of the 
successor to the Trustee; and in all such cases such certificates shall have the full force which it is anywhere in the Notes or in this Indenture 
provided that the certificate of the Trustee shall have.  

Section 7.10. Eligibility, Disqualification.  

This Indenture at all times shall have a Trustee which satisfies the requirements of TIA ss. 310(a). The Trustee shall be a corporation organized 
and doing business under the laws of the United States of America or of any State thereof authorized under such laws to exercise corporate 
trustee power, shall be subject to supervision or examination by federal or state authority and shall have a combined capital and surplus of at 
least $50,000,000 as set forth in its most recently published annual report of condition. The Trustee shall be subject to TIA ss. 310(b).  

Section 7.11. Preferential Collection of Claims Against the Company.  

The Trustee shall comply with TIA ss. 311(a), excluding any creditor relationship listed in TIA ss. 311(b). A Trustee which has resigned or 
been removed shall be subject to TIA ss. 311(a) to the extent indicated therein.  

ARTICLE VIII  

DISCHARGE OF INDENTURE; DEFEASANCE  

Section 8.01. Discharge of Liability on Notes; Defeasance.  

(a) When (i) all Notes previously authenticated and delivered (other than Notes replaced pursuant to Section 2.07) have been delivered to the 
Trustee for cancellation and the Company has paid all sums payable by it under this Indenture, or (ii) (A) the Notes mature within one year, (B) 
the Company irrevocably deposits in trust with the Trustee, as trust funds solely for the benefit of the Holders of the Notes for that purpose, 
money or U.S. Government Obligations or a combination thereof sufficient (unless such funds consist solely of money, in the opinion of a 
nationally recognized firm of independent public accountants expressed in a written  
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certification thereof delivered to the Trustee), without consideration of any reinvestment, to pay the principal of and interest on the Notes (other 
than Notes replaced pursuant to Section 2.07) to maturity and to pay all other sums payable by it under this Indenture, and (C) the Company 
delivers to the Trustee an Officers' Certificate and an Opinion of Counsel, in each case stating that all conditions precedent provided for in this 
Article VIII relating to the satisfaction and discharge of this Indenture have been complied with, then this Indenture shall, subject to Section 
8.01(c), cease to be of further effect. The Trustee shall acknowledge satisfaction and discharge of this Indenture on demand of the Company 
accompanied by an Officers' Certificate and an Opinion of Counsel and at the cost and expense of the Company.  

(b) Subject to Section 8.01(c) and Section 8.02, the Company at any time may terminate (i) all of the obligations of the Company and the 
Guarantors under the Notes, the Guarantees, and this Indenture ("legal defeasance"); or (ii) the Company's obligations under Section 4.03, 
Section 4.04, Section 4.05, Section 4.06, Section 4.07, Section 4.08, Section 6.01(vi) and Section 6.01(vii) ("covenant defeasance"). The 
Company may exercise its legal defeasance option notwithstanding its prior exercise of its covenant defeasance option.  

If the Company exercises its legal defeasance option, payment of the Notes may not be accelerated because of an Event of Default. If the 
Company exercises its covenant defeasance option, payment of the Notes may not be accelerated because of an Event of Default specified in 
Section 6.01(iii).  

Upon satisfaction of the conditions set forth herein and at the request of the Company, the Trustee shall acknowledge in writing the discharge 
of those obligations of the Company terminated thereby.  

(c) Notwithstanding clause (a) and clause (b) above, the Company's obligations contained in Section 2.02, Section 2.03, Section 2.04, Section 
2.05,  
Section 2.06, Section 2.07, Section 4.02, Section 7.07, Section 7.08 and this Article VIII shall survive until the Notes have been paid in full. 
Thereafter, the Company's obligations contained in Section 7.07, Section 8.04 and Section 8.05 shall survive.  

Section 8.02. Conditions to Defeasance.  

The Company may exercise its legal defeasance option or its covenant defeasance option only if:  

(i) with reference to this Section 8.02, the Company has irrevocably deposited in trust with the Trustee as trust funds solely for the benefit of 
the Holders of the Notes, for payment of the principal of and interest on the Notes, money or U.S. Government Obligations or a combination 
thereof sufficient (unless such funds consist solely of money, in the opinion of a nationally recognized firm of independent public accountants 
expressed in a written certification thereof delivered to the Trustee) without consideration of any reinvestment and after payment of all federal, 
state and local taxes or other charges and assessments in respect thereof payable by the Trustee, to pay and discharge the principal of and 
accrued interest on the outstanding Notes to maturity (irrevocably provided for under arrangements satisfactory to the Trustee);  
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(ii) such deposit shall not result in a breach or violation of, or constitute a default under, this Indenture or any other material agreement or 
instrument to which the Company is a party or by which it is bound;  

(iii) no Default with respect to the Notes shall have occurred and be continuing on the date of such deposit;  

(iv) the Company shall have delivered to the Trustee an Opinion of Counsel that (1) the Holders of the Notes will not recognize income, gain or 
loss for Federal income tax purposes as a result of the Company's exercise of its option under this Section and will be subject to Federal income 
tax on the same amount and in the same manner and at the same times as would have been the case if such deposit and defeasance had not 
occurred and (2) the Holders of the Notes have a valid security interest in the trust funds; and  

(v) the Company has delivered to the Trustee an Officers' Certificate and an Opinion of Counsel, in each case stating that all conditions 
precedent herein provided relating to the defeasance contemplated by this Section have been complied with.  

In the case of legal defeasance, the Opinion of Counsel referred to in clause (iv)(1) above must confirm that (A) the Company has received 
from, or there has been published by, the Internal Revenue Service a ruling or (B) since the date of this Indenture, there has been a change in 
the applicable Federal income tax law, in either case, to the effect that, and based thereon, the Holders will not recognize income, gain or loss 
for Federal income tax purposes as a result of such legal defeasance.  

Section 8.03. Application of Trust Money.  

The Trustee shall hold in trust money or U.S. Government Obligations deposited with it pursuant to this Article VIII. The Trustee shall apply 
the deposited money and the money from U.S. Government Obligations through the Paying Agent and in accordance with this Indenture to the 
payment of principal of, and interest and Additional Interest, if any, on, the Notes.  

Section 8.04. Repayment to the Company.  

The Trustee and the Paying Agent shall promptly turn over to the Company upon request any excess money or securities held by them at any 
time.  

Subject to any applicable abandoned property law, the Trustee and the Paying Agent shall pay to the Company upon request any money held 
by them for the payment of principal or interest that remains unclaimed for two years, and, thereafter, Holders of Notes entitled to the money 
shall look to the Company for payment as general creditors.  

Section 8.05. Indemnity for Government Obligations.  

The Company shall pay and indemnify the Trustee against any tax, fee or other charge imposed on or assessed against deposited U.S. 
Government Obligations or the principal and interest received on such U.S. Government Obligations.  
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Section 8.06. Reinstatement.  

If the Trustee or Paying Agent is unable to apply any money or U.S. Government Obligations in accordance with this Article VIII by reason of 
any legal proceeding or by reason of any order or judgment of any court or governmental authority enjoining, restraining or otherwise 
prohibiting such application, the obligations of the Company and the Guarantors under this Indenture and the Notes shall be revived and 
reinstated as though no deposit had occurred pursuant to this Article VIII until such time as the Trustee or Paying Agent is permitted to apply 
all such money or U.S. Government Obligations in accordance with this Article VIII; provided, however, that if the Company or any Guarantor 
has made any payment of principal of, or interest or Additional Interest, if any, on, any of the Notes because of the reinstatement of its 
obligations, the Company or such Guarantor, as the case may be, shall be subrogated to the rights of the Holders of such Notes to receive such 
payment from the money or U.S. Government Obligations held 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 may amend or supplement this Indenture or the Notes without notice to or the consent of any 
Holder of a Note:  

(i) to cure any ambiguity, defect or inconsistency in this Indenture; provided that such amendments or supplements shall not materially and 
adversely affect the interests of the Holders;  

(ii) to provide for the assumption of the Company's obligations to the Holders of the Notes in connection with a consolidation or merger of the 
Company or the sale, conveyance, transfer, lease or other disposal of all or substantially all of the property and assets of the Company pursuant 
to Article V;  

(iii) to comply with any requirements of the SEC in connection with the qualification of this Indenture under the TIA;  

(iv) to evidence and provide for the acceptance of appointment under this Indenture by a successor Trustee;  

(v) to add to the covenants, restrictions or obligations of the Company and the Restricted Subsidiaries for the protection of the Holders;  

(vi) to add or remove a Guarantee in accordance with the terms of this Indenture or to delete the first sentence of Section 10.04(a) providing for 
the release of the Guarantees;  

(vii) to secure the Notes;  
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(viii) to provide for the issuance of additional Notes in accordance with the provisions set forth in this Indenture; or  

(ix) to make any change that does not materially and adversely affect the rights of any Holder.  

Upon the request of the Company accompanied by a resolution of the Board of Directors authorizing the execution of any such amendment or 
supplement to this Indenture, and upon receipt by the Trustee of the documents described in  
Section 9.06, the Trustee shall join with the Company and the Guarantors in the execution of any amendment or supplement to this Indenture 
authorized or permitted by the terms of this Indenture and to make any further appropriate agreements and stipulations which may be contained 
therein, but the Trustee shall not be obligated to enter into such amendment or supplement to this Indenture which adversely affects its own 
rights, duties or immunities under this Indenture or otherwise.  

After an amendment, supplement or waiver under this Section 9.01 becomes effective, the Company shall mail to the Holders of Notes affected 
thereby a notice briefly describing any such amendment, supplement or waiver. Any failure of the Company to mail such notice, or any defect 
therein, shall not in any way impair or affect the validity of any such amendment or supplement to this Indenture or such waiver.  

Section 9.02. With Consent of Holders of Notes.  

The Company, the Guarantors and the Trustee may amend or supplement this Indenture, the Notes or any amended or supplemental Indenture 
with the written consent of the Holders of Notes of at least a majority in aggregate principal amount of the Notes then outstanding, and any 
existing Default and its consequences or compliance with any provision of this Indenture or the Notes may be waived with the consent of the 
Holders of a majority in principal amount of the Notes then outstanding. However, without the consent of each Holder of a Note affected, any 
amendment, supplement or waiver may not:  

(i) extend the Stated Maturity of the principal of, or any installment of interest or Additional Interest, if any, on, such Holder's Notes, or reduce 
the principal thereof or the rate of interest or Additional Interest, if any, thereon, with respect thereto, or change any place or currency of 
payment where any Note or the interest thereon is payable, or impair the right to institute suit for the enforcement of any such payment on or 
after the due date therefor;  

(ii) reduce the percentage in principal amount of outstanding Notes the consent of whose Holders is required for any such supplemental 
Indenture, for any waiver of compliance with certain provisions of this Indenture or certain Defaults hereunder and their consequences 
provided for in this Indenture;  

(iii) waive a Default in the payment of principal of or interest on any Note of such Holder;  

(iv) make any change in the ranking or priority of any Note;  
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(v) make any change in any Guarantee that would adversely affect the Holders or release any Guarantor from its obligations under its 
Guarantee or this Indenture, except in accordance with the terms of this Indenture; or  

(vi) modify any of the provisions of this Section, except to increase any such percentage or to provide that certain other provisions of this 
Indenture cannot be modified or waived without the consent of the Holder of each outstanding Note thereunder affected thereby.  

Upon the request of the Company accompanied by a resolution of the Board of Directors authorizing the execution of any such amendment or 
supplement to this Indenture, and upon the filing with the Trustee of evidence satisfactory with the Trustee of the consent of the Holders of 
Notes as aforesaid and upon receipt by the Trustee of the documents described in Section 9.06, the Trustee shall join with the Company and the 
Guarantors in the execution of such amendment or supplement to this Indenture unless such amendment or supplement affects the Trustee's 
own rights, duties or immunities under this Indenture or otherwise, in which case the Trustee may in its discretion, but shall not be obligated to, 
enter into such amendment or supplement to this Indenture.  

It shall not be necessary for the consent of the Holders of Notes under this Section 9.02 to approve the particular form of any proposed 
amendment, supplement or waiver, but it shall be sufficient if such consent approves the substance thereof.  

After an amendment, supplement or waiver under this Section 9.02 becomes effective, the Company shall mail to the Holders of Notes affected 
thereby a notice briefly describing any such amendment, supplement or waiver. Any failure of the Company to mail such notice, or any defect 
therein, shall not in any way impair or affect the validity of any such amendment or supplement to this Indenture or such waiver. Subject to 
Section 6.04 and Section 6.07, the Holders of a majority in aggregate principal amount of the Notes then outstanding may waive compliance by 
the Company in any particular instance with any provision of this Indenture or the Notes.  

Section 9.03. Compliance with Trust Indenture Act.  

Every amendment or supplement to this Indenture or the Notes shall be set forth in an amended or supplemental Indenture that complies with 
the TIA as then in effect.  

Section 9.04. Revocation and Effect of Consents and Waivers.  

Until an amendment, supplement or waiver becomes effective, a consent to such amendment, supplement or waiver by a Holder of a Note is a 
continuing and binding consent by the Holder of a Note and every subsequent Holder of a Note or portion of a Note that evidences the same 
debt as the consenting Holder's Note, even if a notation of the consent or waiver is not made on any Note. However, any such Holder of a Note 
or subsequent Holder of a Note may revoke the consent as to its Note if the Trustee receives written notice of revocation before the date the 
waiver, supplement or amendment becomes effective. An amendment, supplement or  
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waiver shall become effective in accordance with its terms and thereafter shall bind every Holder of a Note.  

The Company may, but shall not be obligated to, fix a record date for the purpose of determining the Holders of Notes entitled to give their 
consent or take any other action described above or required or permitted to be taken pursuant to this Indenture. If a record date is fixed, then 
notwithstanding the immediately preceding paragraph, such Persons which were Holders of Notes at such record date (or their duly designated 
proxies), and only such Persons, shall be entitled to give such consent or to revoke any consent previously given or to take any such action, 
whether or not such Persons continue to be Holders of Notes after such record date. No such consent shall be 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 terms of a Note, the Trustee may require the Holder of such Note to deliver such Note to the 
Trustee. The Trustee may place an appropriate notation on the Note regarding the changed terms and return it to the Holder of such Note. 
Alternatively, if the Company or the Trustee so determines, the Company in exchange for such Note shall issue and the Trustee shall 
authenticate a new Note that reflects such changed terms. Failure to make the appropriate notation or to issue 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 supplement to this Indenture authorized pursuant to this Article IX if the amendment or supplement 
does not adversely affect the rights, duties, liabilities or immunities of the Trustee. In signing such amendment or supplement the Trustee shall 
be entitled to receive, and (subject to Section 7.01) shall be fully protected in relying upon, an Officer's Certificate and an Opinion of Counsel 
stating that such amendment or supplement is authorized or permitted pursuant to this Indenture. The Company and the Guarantors shall not 
sign any amendment or supplement to this Indenture until the Board of Directors of the Company approves any such amendment or 
supplement.  

ARTICLE X  

GUARANTEES  

Section 10.01. Guarantees.  

Subject to Section 10.05, each of the Guarantors hereby, jointly and severally, unconditionally guarantees to each Holder of a Note 
authenticated and delivered by the Trustee and to the Trustee and its successors and assigns, the Notes and the Obligations of the Company 
hereunder and thereunder, that: (a) the principal of, and interest and Additional Interest, if any, on, the Notes shall be promptly paid in full 
when due, subject to any applicable grace period, whether at maturity, by acceleration or otherwise, and interest on the overdue principal, 
interest on any interest, if any, and interest on any Additional Interest, if any, on the Notes, and all other payment Obligations of the Company 
to the Holders or all other Obligations of the Company to  
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the Trustee hereunder or thereunder shall be promptly paid in full and performed, all in accordance with the terms hereof and thereof; and (b) in 
case of any extension of time of payment or renewal of any Notes or any of such other Obligations, the same shall be promptly paid in full 
when due or performed in accordance with the terms of the extension or renewal, subject to any applicable grace period, whether at stated 
maturity, by acceleration or otherwise. Failing payment when so due of any amount so guaranteed or any performance so guaranteed for 
whatever reason the Guarantors shall be jointly and severally obligated to pay the same immediately. An Event of Default under this Indenture 
or the Notes shall constitute an event of default under the Guarantees, and shall entitle the Holders to accelerate the obligations of the 
Guarantors hereunder in the same manner and to the same extent as the Obligations of the Company. The Guarantors hereby agree that their 
obligations hereunder shall be unconditional, irrespective of the validity or enforceability of the Notes or this Indenture, the absence of any 
action to enforce the same, any waiver or consent by any Holder with respect to any provisions hereof or thereof, the recovery of any judgment 
against the Company, any action to enforce the same, the release of any Guarantee of any other Guarantor or any other circumstance which 
might otherwise constitute a legal or equitable discharge or defense of a Guarantor. Each Guarantor hereby waives diligence, presentment, 
demand of payment, filing of claims with a court in the event of insolvency or bankruptcy of the Company, any right to require a proceeding 
first against the Company, protest, notice and all demands whatsoever and covenants that its Guarantee shall not be discharged except by 
complete performance of the Obligations contained in the Notes and this Indenture. Each Guarantor further agrees that, as between the 
Guarantors, on the one hand, and the Holders and the Trustee, on the other hand, (x) the maturity of the Obligations guaranteed hereby may be 
accelerated as provided in Article VI for the purposes of its Guarantee, notwithstanding any stay, injunction or other prohibition preventing 
such acceleration in respect of the Obligations guaranteed thereby, and (y) in the event of any declaration of acceleration of such Obligations as 
provided in Article VI, such Obligations (whether or not due and payable) shall forthwith become due and payable by the Guarantor for the 
purpose of its Guarantee. The Guarantors shall have the right to seek contribution from any non-paying Guarantor as provided in Section 10.05 
so long as the exercise of such right does not impair the rights of the Holders or the Trustee under the Guarantees or this Indenture.  

Section 10.02. Execution and Delivery of Guarantee.  

(a) To evidence its Guarantee set forth in Section 10.01, each Guarantor hereby agrees that a notation of such Guarantee substantially in the 
form of Exhibit D shall be endorsed by manual or facsimile signature by an Officer of such Guarantor on each Note authenticated and delivered 
by the Trustee and that this Indenture shall be executed on behalf of such Guarantor, by manual or facsimile signature, by an Officer (in each 
case, whom shall have been duly authorized by all requisite corporate or other actions) of such Guarantor.  

(b) Each Guarantor hereby agrees that its Guarantee set forth in  
Section 10.01 shall remain in full force and effect notwithstanding any failure to endorse on each Note a notation of such Guarantee.  

(c) If an Officer whose signature is on this Indenture or on any Guarantee no longer holds that office at the time the Trustee authenticates the 
Note on which such Guarantee is endorsed, such Guarantee shall be valid nevertheless.  
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(d) The delivery of any Note by the Trustee, after the authentication thereof hereunder, shall constitute due delivery of the Guarantees set forth 
in this Indenture on behalf of the Guarantors.  

(e) In the event that the Company designates, creates or acquires any new Restricted Subsidiary subsequent to the date of this Indenture or any 
other Subsidiary is required to deliver a Guarantee in accordance with Section 4.06, the Company shall cause such Subsidiary to execute a 
supplement to this Indenture substantially in the form of Exhibit E in accordance with Section 4.06 and this Article X, to the extent applicable.  

Section 10.03. Guarantors May Consolidate, Etc., on Certain Terms.  

Nothing contained in this Indenture or in any of the Notes shall prevent the consolidation or merger of a Guarantor with or into the Company or 
another Guarantor or any sale or other disposition of all or substantially all of the assets or Capital Stock of any Guarantor to the Company or 
another Guarantor. Upon any such consolidation, merger, sale or disposition, the Guarantee given by such Guarantor shall no longer have any 
force or effect.  

Section 10.04. Release of Guarantees.  

(a) Upon the release of all payment obligations of any Guarantor relating to any existing or future Indebtedness under one or more Credit 
Facilities of the Company, such Subsidiary or any other Restricted Subsidiary, such Guarantor shall be automatically released and relieved of 
any obligations under this Indenture and its Guarantee. In the event such Guarantor subsequently incurs or guarantees any Indebtedness under 
one or more Credit Facilities, the Company shall cause such released Guarantor to unconditionally guarantee all Obligations under the Notes 
and this Indenture on the terms set forth in Section 4.06.  

(b) In the event of a sale or other disposition of all or substantially all of the assets or Capital Stock (whether by consolidation, merger, stock 
purchase, asset sale or otherwise) of any Guarantor, in each case, to a Person other than the Company or to a Person that is not (either before or 
after giving effect to such transaction) a Subsidiary, then such Guarantor shall be automatically released and relieved of any obligations under 
this Indenture and its Guarantee; provided that the Company shall have delivered to the Trustee an Officers' Certificate to the effect that 
immediately after, and taking into account, that sale or disposition, no Default or Event of Default shall have occurred and be continuing under 
this Indenture; and provided, further, that a termination shall only occur to the extent that all obligations of that Guarantor in respect of any 
Indebtedness under all Credit Facilities of the Company or any of the Restricted Subsidiaries, and under all of that Guarantor's pledges of assets 
or other security interests which secured Indebtedness under any Credit Facilities of the Company or any of the Restricted Subsidiaries, shall 
also terminate upon such sale or disposition.  

(c) Upon the proper designation of a Guarantor as an Unrestricted Subsidiary in accordance with the terms of this Indenture, such Guarantor 
shall be automatically released and relieved of any obligations under this Indenture and its Guarantee.  
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(d) In the event the Company effects a discharge of this Indenture or a legal defeasance or a covenant defeasance in accordance with Section 
8.01, each Guarantor shall be released and relieved of any obligations under this Indenture and its Guarantee.  

(e) Upon delivery by the Company to the Trustee of an Officers' Certificate to the effect of any of the foregoing, the Trustee shall execute any 
documents reasonably required in order to evidence the release of any Guarantor from its obligations under its Guarantee. Any such Guarantor 
not released from its obligations under its Guarantee shall remain liable for the full amount of principal of, and interest and Additional Interest, 
if any, on, the Notes and for the other obligations of such Guarantor under this Indenture as provided in this Article X.  

Section 10.05. Limitation on Guarantor Liability; Contribution.  

(a) For purposes of this Indenture, each Guarantor's liability shall be limited to the lesser of (i) the aggregate amount of the Obligations of the 
Company under the Notes and this Indenture and (ii) the maximum amount that shall result in the obligations of such Guarantor under its 
Guarantee not constituting a fraudulent transfer or conveyance under applicable law of any relevant jurisdiction; provided that, it shall be a 
presumption in any lawsuit or other proceeding in which a Guarantor is a party that the amount guaranteed pursuant to its Guarantee is the 
amount set forth in clause (i) above unless any creditor, or representative of creditors of such Guarantor, or debtor in possession or trustee in 
bankruptcy of the Guarantor, otherwise proves in such a lawsuit that the aggregate liability of the Guarantor is the amount set forth in clause 
(ii) above. In making any determination as to solvency or sufficiency of capital of a Guarantor in accordance with the previous sentence, the 
right of such Guarantor to contribution from other Guarantors as set forth below, and any other rights such Guarantor may have, contractual or 
otherwise, shall be taken into account.  

(b) In order to provide for just and equitable contribution among the Guarantors, the Guarantors agree, inter se, that in the event any payment or 
distribution is made by any Guarantor (a "Funding Guarantor") under its Guarantee, such Funding Guarantor shall be entitled to a contribution 
from all other Guarantors in a pro rata amount based on the Adjusted Net Assets of each Guarantor (including the Funding Guarantor) for all 
payments, damages and expenses incurred by that Funding Guarantor in discharging the Company's Obligations with respect to the Notes or 
any other Guarantor's obligations with respect to its Guarantee. "Adjusted Net Assets" of such Guarantor at any date shall mean the lesser of 
the amount by which (i) the fair value of the property of such Guarantor exceeds the total amount of liabilities, including, without limitation, 
contingent liabilities (after giving effect to all other fixed and contingent liabilities incurred or assumed on such date and after giving effect to 
any collection from any other Subsidiary in respect of the obligations of such Guarantor under its Guarantee), but excluding liabilities under the 
Guarantee of such Guarantor at such date and (ii) the present fair salable value of the assets of such Guarantor at such date exceeds the amount 
that shall be required to pay the probable liability of such Guarantor on its debts (after giving effect to all other fixed and contingent liabilities 
incurred or assumed on such date and after giving effect to any collection from any other Subsidiary in respect of the obligations of such 
Guarantor under its Guarantee), excluding debt in respect of the Guarantee of such Guarantor, as they become absolute and matured.  
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Section 10.06. Waiver of Subrogation.  

Until all guaranteed Obligations under this Indenture are paid in full, each Guarantor hereby irrevocably waives any claim or other rights which 
it may now or hereafter acquire against the Company that arise from the existence, payment, performance or enforcement of such Guarantor's 
obligations under its Guarantee and this Indenture, including, without limitation, any right of subrogation, reimbursement, exoneration, 
indemnification, and any right to participate in any claim or remedy of any Holder of Notes against the Company, whether or not such claim, 
remedy or right arises in equity, or under contract, statute or common law, including, without limitation, the right to take or receive from the 
Company, directly or indirectly, in cash or other property or by set-off or in any other manner, payment or security on account of such claim or 
other rights. If any amount shall be paid to any Guarantor in violation of the preceding sentence and the Notes shall not have been paid in full, 
such amount shall have been deemed to have been paid to such Guarantor for the benefit of, and held in trust for the benefit of, the Holders of 
the Notes, and shall forthwith be paid to the Trustee for the benefit of such Holders to be credited and applied upon the Notes, whether matured 
or unmatured, in accordance with the terms of this Indenture. Each Guarantor acknowledges that it shall receive direct and indirect benefits 
from the financing arrangements contemplated by this Indenture and that the waiver set forth in this Section 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 the right of the Trustee or the Holders of Notes to take any action to accelerate the maturity of 
the Notes pursuant to Article VI or to pursue any rights or remedies hereunder or under applicable law.  

Section 10.08. Obligations Reinstated.  

Except as provided in Section 10.04, the obligations of each Guarantor hereunder shall continue to be effective or shall be reinstated, as the 
case may be, if at any time any payment which would otherwise have reduced the obligations of any Guarantor hereunder (whether such 
payment shall have been made by or on behalf of the Company or by or on behalf of a Guarantor) is rescinded or reclaimed from any of the 
Holders upon the insolvency, bankruptcy, liquidation or reorganization of the Company or any Guarantor or otherwise, all as though such 
payment had not been made. If demand for, or acceleration of the time for, payment by the Company is stayed upon insolvency, bankruptcy, 
liquidation or reorganization of the Company, all such Indebtedness otherwise subject to demand for payment or acceleration shall nonetheless 
be payable by each Guarantor as provided herein.  

Section 10.09. No Obligation to Take Action Against the Company.  

Neither the Trustee nor any other Person shall have any obligation to enforce or exhaust any rights or remedies or to take any other steps under 
any security for the obligations under this Indenture or against the Company or any other Person or any property of the Company or any other 
Person before the Trustee is entitled to demand payment and performance by any or all Guarantors of their liabilities 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, limiting or otherwise affecting in whole or in part the obligations and liabilities of any Guarantor 
hereunder and without the consent of or notice to any Guarantor, may  

(a) grant time, renewals, extensions, compromises, concessions, waivers, releases, discharges and other indulgences to the Company or any 
other Person;  

(b) take or abstain from taking any action in obtaining security or collateral from the Company or in perfecting a security interest in any 
security or collateral of the Company;  

(c) release, discharge, compromise, realize, enforce or otherwise deal with or do any act or thing in respect of (with or without consideration) 
any and all collateral, mortgages or other security given by the Company or any third party with respect to the obligations or matters 
contemplated by this Indenture or the Notes;  

(d) accept compromises or arrangements from the Company;  

(e) apply all monies at any time received from the Company or from any security upon such part of the obligations under this Indenture as the 
Holders may see fit or change any such application in whole or part from time to time as the Holders may see fit; and  

(f) otherwise deal with, or waive or modify their right to deal with, the Company and all other Persons and 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, qualifies or conflicts with the duties imposed by TIA ss. 318(c), such imposed duties shall control.  

Section 11.02. Notices.  

Any notice or communication by the Company, the Guarantors or the Trustee to the other is duly given if in writing and delivered in person or 
mailed by first-class mail (registered or certified, return receipt requested), telecopier or overnight air courier guaranteeing next-day delivery, to 
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: General Counsel  

If to the Trustee:  

First Union National Bank  
150 Fourth Avenue North, 2nd Floor  

Nashville, Tennessee 37219  

Telecopier No: (615) 251-9364 Attention: Corporate Trust Administration.  

The Company, the Guarantors or the Trustee, by notice each to the other, may designate additional or different addresses for subsequent notices 
or communications.  

All notices and communications (other than those sent to Holders of Notes) shall be deemed to have been duly given: at the time delivered by 
hand, if personally delivered; five Business Days after being deposited in the mail, postage prepaid, if mailed; when receipt acknowledged, if 
telecopied; and the next Business Day after timely delivery to the courier, if sent by overnight air courier guaranteeing next-day delivery.  

Any notice or communication to a Holder of a Note shall be mailed by first-class mail, certified or registered, return receipt requested, or by 
overnight air courier guaranteeing next-day delivery to its address shown on the Note Register. Any notice or communication shall also be so 
mailed to any Person described in TIA ss. 313(c), to the extent required by the TIA. Failure to mail a notice or communication to a Holder of a 
Note or any defect in such notice shall not affect its sufficiency with respect to other Holders of Notes.  

If a notice or communication is mailed in the manner set forth above within the time prescribed, such notice or communication shall be deemed 
to be duly given whether or not the addressee receives it.  

If the Company mails a notice or communication to Holders of Notes, it shall mail a copy to the Trustee and each Agent at the same time.  

Section 11.03. Communication by Holders of Notes with Other Holders of Notes.  

Holders of Notes pursuant to TIA ss. 312(b) may communicate with other Holders of Notes with respect to their rights under this Indenture or 
the Notes. The Company, the Trustee, the Registrar, the Paying Agent and any other Person shall have the protection of TIA ss. 312(c).  

51  



Section 11.04. Certificate and Opinion as to Conditions Precedent.  

Upon any request or application by the Company to the Trustee to take any action under this Indenture, the Company shall furnish to the 
Trustee any certificates or opinions required by the TIA, and:  

(i) an Officers' Certificate in form and substance reasonably satisfactory to the Trustee stating that, in the opinion of the signers, all conditions 
and covenants, if any, provided for in this Indenture relating to the proposed action have been satisfied; and  

(ii) an Opinion of Counsel in form and substance reasonably satisfactory to the Trustee stating that, in the opinion of such counsel, all 
conditions and covenants have been satisfied.  

Section 11.05. Statements Required in Certificate or Opinion.  

Each certificate or opinion with respect to compliance with a condition or covenant contained in this Indenture shall include:  

(i) a statement that the Person making such certificate or opinion has read such condition or covenant;  

(ii) a statement as to the nature and scope of the examination or investigation upon which the statements or opinions contained in such 
certificate or opinion are based;  

(iii) a statement that, in the opinion of such Person, he or she has made such examination or investigation as is necessary to enable him or her to 
express an informed opinion as to whether such condition or covenant has been satisfied; and  

(iv) a statement as to whether, in the opinion of such Person, such condition or covenant has been satisfied.  

Section 11.06. Rules by Trustee and Agents.  

The Trustee may make reasonable rules for action by or at a meeting of Holders of Notes. The Registrar and Paying Agent may make 
reasonable rules and set reasonable requirements for their functions.  

Section 11.07. No Personal Liability of Directors, Officers, Employees, Incorporators and Stockholders.  

No past, present or future director, officer, employee, incorporator, partner, member, shareholder or agent of the Company or any Guarantor, as 
such, shall have any liability for any Obligations of the Company under the Notes or this Indenture or any obligations of such Guarantor under 
its Guarantee or this Indenture or for any claim based on, in respect of, or by reason of, such obligations. Each Holder by accepting a Note 
waives and releases all such liability. Such waiver and release form a part of the consideration for issuance 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 Other Agreements.  

This Indenture may not be used to interpret another indenture, loan or debt agreement of the Company or its Subsidiaries. Any such indenture, 
loan or debt agreement may not be used to interpret this Indenture.  

Section 11.10. Successors.  

All agreements of the Company and the Guarantors contained in this Indenture, the Notes and the Guarantees shall bind the Company, the 
Guarantors and their respective successors. All agreements of the Trustee in this Indenture shall bind the Trustee and its successors.  

Section 11.11. Severability.  

In case any provision of this Indenture, the Notes or the Guarantees shall be invalid, illegal or unenforceable, the validity, legality and 
enforceability of the remaining provisions shall not in any way be affected or impaired thereby.  

Section 11.12. Counterpart Originals.  

The parties may sign any number of copies of this Indenture. Each such signed copy shall be deemed to be an original, and all of such signed 
copies together shall represent one and the same agreement.  

Section 11.13. Table of Contents, Headings, etc.  

The Table of Contents, Cross-Reference Table and Headings of the Articles and Sections of this Indenture have been inserted for convenience 
only, and shall not, for any reason, be deemed to be part of this Indenture and shall in no way modify or restrict any of the terms or provisions 
of this Indenture.  
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SIGNATURES TO INDENTURE  

DOLLAR GENERAL CORPORATION  

 

DOLGENCORP, INC.  

 

DOLGENCORP OF TEXAS, INC.  

 

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

 

DADE LEASE MANAGEMENT, INC.  

 

DOLLAR GENERAL PARTNERS  
By: Dolgencorp, Inc., a general partner  

 

By: Dade Lease Management, Inc., a general partner  
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By: /s/ Wade Smith 
    ---------------------------------------- 
    Name:  Wade Smith 
    Title: Treasurer 

By: /s/ Wade Smith 
    ---------------------------------------- 
    Name:  Wade Smith 
    Title: Treasurer 

By: /s/ Wade Smith 
    ---------------------------------------- 
    Name:  Wade Smith 
    Title: Treasurer 

By: /s/ Wade Smith 
    ---------------------------------------- 
    Name:  Wade Smith 
    Title: Treasurer 

By: /s/ Wade Smith 
    ---------------------------------------- 
    Name:  Wade Smith 
    Title: Treasurer 

By: /s/ Wade Smith 
    ---------------------------------------- 
    Name:  Wade Smith 
    Title: Treasurer 

By: /s/ Wade Smith 
    ---------------------------------------- 
    Name:  Wade Smith 
    Title: Treasurer 



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

 

DOLLAR GENERAL FINANCIAL, INC.  

 

NATIONS TITLE COMPANY, INC.  

 

DOLLAR GENERAL INTELLECTUAL  
PROPERTY, L.P.  

By: Dade Lease Management, Inc., its  
General Partner  

 

FIRST UNION NATIONAL BANK,  
as Trustee  
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By: /s/ Wade Smith 
    ---------------------------------------- 
    Name:  Wade Smith 
    Title: Treasurer 

By: /s/ Wade Smith 
    ---------------------------------------- 
    Name:  Wade Smith 
    Title: Treasurer 

By: /s/ Robert C. Layne 
    ---------------------------------------- 
    Name: Robert C. Layne 
    Title: Secretary 

By: /s/ Wade Smith 
    ---------------------------------------- 
    Name:  Wade Smith 
    Title: Treasurer 

By: /s/ Susan K. Baker 
    ---------------------------------------- 
    Name: Susan K. Baker 
    Title: Vice President 



EXHIBIT A  

[FORM OF FACE OF INITIAL NOTE]  

DOLLAR GENERAL CORPORATION  

[Global Note Legend]  

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST 
COMPANY, A NEW YORK CORPORATION ("DTC"), NEW YORK, NEW YORK, TO THE COMPANY OR ITS AGENT FOR 
REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME 
OF CEDE & CO. OR SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY 
PAYMENT IS MADE TO CEDE & CO., OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED 
REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY 
PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.  

TRANSFERS OF THIS GLOBAL NOTE SHALL BE LIMITED TO TRANSFERS IN WHOLE, BUT NOT IN PART, TO NOMINEES OF 
DTC OR TO A SUCCESSOR THEREOF OR SUCH SUCCESSOR'S NOMINEE AND TRANSFERS OF PORTIONS OF THIS GLOBAL 
NOTE SHALL BE LIMITED TO TRANSFERS MADE IN ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN THE 
INDENTURE REFERRED TO ON THE REVERSE HEREOF.*  

[Restricted Notes Legend]  

"THIS NOTE (OR ITS PREDECESSOR) WAS ORIGINALLY ISSUED IN A TRANSACTION EXEMPT FROM REGISTRATION UNDER 
THE UNITED STATES SECURITIES ACT OF 1933 (THE "SECURITIES ACT"), AND UNDER APPLICABLE STATE SECURITIES 
LAWS, AND THIS NOTE MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED IN THE ABSENCE OF SUCH 
REGISTRATION OR AN APPLICABLE EXEMPTION THEREFROM. EACH PURCHASER OF THIS NOTE IS HEREBY NOTIFIED 
THAT THE SELLER OF THIS NOTE MAY BE RELYING ON THE EXEMPTION FROM THE PROVISIONS OF SECTION 5 OF THE 
SECURITIES ACT PROVIDED BY RULE 144A THEREUNDER.  

THE HOLDER OF THIS NOTE AGREES FOR THE BENEFIT OF THE COMPANY THAT (A) THIS NOTE MAY BE OFFERED, 
RESOLD, PLEDGED OR OTHERWISE TRANSFERRED, ONLY (i) TO THE COMPANY, (ii) IN THE UNITED STATES TO A PERSON 
WHOM THE SELLER REASONABLY BELIEVES IS A  

* This legend should only be added if the Security is issued in global form.  
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QUALIFIED INSTITUTIONAL BUYER (AS DEFINED IN RULE 144A UNDER THE SECURITIES ACT) IN A TRANSACTION 
MEETING THE REQUIREMENTS OF RULE 144A,  
(iii) OUTSIDE THE UNITED STATES IN AN OFFSHORE TRANSACTION IN ACCORDANCE WITH RULE 904 UNDER THE 
SECURITIES ACT, (iv) PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT PROVIDED BY 
RULE 144 THEREUNDER (IF AVAILABLE) OR (v) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE 
SECURITIES ACT, IN EACH OF CASES (i) THROUGH (v) IN ACCORDANCE WITH ANY APPLICABLE SECURITIES LAWS OF 
ANY STATE OF THE UNITED STATES, AND (B) THE HOLDER WILL, AND EACH SUBSEQUENT HOLDER IS REQUIRED TO, 
NOTIFY ANY PURCHASER OF THIS NOTE FROM IT OF THE RESALE RESTRICTIONS REFERRED TO IN (A) ABOVE.  

BY ITS ACQUISITION HEREOF OR OF A BENEFICIAL INTEREST 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 THE ACCOUNT OF ONE OR MORE QUALIFIED INSTITUTIONAL 
BUYERS AND THAT IT EXERCISES SOLE INVESTMENT DISCRETION WITH RESPECT TO EACH SUCH ACCOUNT, (2) 
ACQUIRED THE NOTES IN A TRANSACTION THAT DID NOT REQUIRE REGISTRATION UNDER THE SECURITIES ACT OR (3) 
IS NOT A U.S. PERSON AND IS PURCHASING THE NOTES IN AN OFFSHORE TRANSACTION PURSUANT TO REGULATION S."  

["IN CONNECTION WITH ANY TRANSFER, THE HOLDER WILL DELIVER TO  

THE COMPANY AND THE REGISTRAR SUCH CERTIFICATES AND OTHER INFORMATION AS THEY MAY REASONABLY 
REQUIRE TO CONFIRM THAT THE TRANSFER COMPLIES WITH THE FOREGOING RESTRICTIONS."]**  

** Include on a Note to be held by an institutional "accredited investor" (as defined in Rule 50l(a), (1), (2), (3) or (7) under the Securities Act).  
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No. Principal Amount $  
CUSIP No.256669 AA 0  

8 5/8% Notes due June 15, 2010  

DOLLAR GENERAL CORPORATION, a Tennessee corporation, promises to pay to ________________, or registered assigns, 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 forth on the 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 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 corporation (such corporation, and its successors and assigns under the Indenture 
hereinafter referred to, being herein called the "Company"), promises to pay interest on the principal amount of this Note at the rate per annum 
shown above provided, however, that if a Registration Default (as defined in the Registration Rights Agreement) occurs, the Company shall 
pay additional interest (in addition to the interest otherwise due hereon) ("Additional Interest") to the Holder during the period immediately 
following the occurrence of any such Registration Default in an amount equal to 0.50% per annum (regardless of the number of Registration 
Defaults) from and including the date on which any such Registration Default shall occur but excluding the date on which all Registration 
Defaults have been cured.  

The Company shall pay interest semi-annually on June 15 and December 15 of each year, commencing December 15, 2000. Interest on the 
Notes shall accrue from the most recent date to which interest has been paid, or, if no interest has been paid, from June 21, 2000, or such other 
date on which the Notes are originally issued. Interest shall be computed on the basis of a 360-day year of twelve 30-day months. The 
Company shall pay interest on overdue principal at the rate borne by the Notes.  

2. Method of Payment  

The Company shall pay interest on the Notes (except defaulted interest) to the Persons who are registered Holders of Notes at the close of 
business on the June 1 or December 1 next preceding the interest payment date even if Notes are canceled after the record date and on or before 
the interest payment date. Holders must surrender Notes to a Paying Agent in New York, New York or Nashville, Tennessee to collect 
principal payments. The Company shall pay principal and interest in money of the United States that at the time of payment is legal tender for 
payment of public and private debts. However, the Company may pay principal and interest by check payable in 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 national banking association (the "Trustee"), shall act as Paying Agent and Registrar. The Company may 
appoint and change any Paying Agent, Registrar or co-registrar without notice. The Company or any of its domestically incorporated Wholly-
Owned Subsidiaries may act as Paying Agent, Registrar or co-registrar.  

4. Indenture and Guarantees  

The Company issued the Notes under an Indenture dated as of June 21, 2000 (the "Indenture"), among the Company, the Guarantors and the 
Trustee. The terms of the Notes  
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include those stated in the Indenture and those made part of the Indenture by reference to the Trust Indenture Act of 1939 (15 U.S.C. ss.ss. 
77aaa-77bbbb) as in effect on the date of the Indenture (the "TIA"). Terms defined in the Indenture and not defined herein have the meanings 
ascribed thereto in the Indenture. The Notes are subject to all such terms, and Holders of Notes are referred to the Indenture and the TIA for a 
statement of those terms.  

The Notes are general obligations of the Company initially limited to $200,000,000 aggregate principal amount. The Company may at any time 
issue additional notes under the Indenture in unlimited amounts having the same terms as and treated as a single class with the Notes for all 
purposes under the Indenture and shall vote together as one class with respect to the Notes. The Indenture imposes certain limitations on the 
incurrence of certain additional Indebtedness by the Company and certain of its Subsidiaries and the entry into certain Sale and Leaseback 
Transactions by the Company and certain of its Subsidiaries. The Indenture also restricts the ability of the Company to consolidate or merge 
with or into, or to transfer all or substantially all its assets to, another person.  

Pursuant to Article X of the Indenture, the Guarantors have unconditionally guaranteed to each Holder the Obligations of the Company under 
the Notes and the Indenture. In the event the Company designates, organizes or acquires a new Restricted Subsidiary subsequent to the date of 
the Indenture or in the other circumstances described in Section 4.06 of the Indenture, the Company shall cause the applicable Subsidiary to 
provide a Guarantee in the manner set forth in said Section 4.06. The Guarantees are subject to release as and to the extent provided in Section 
10.04 of the Indenture.  

5. Optional Repayment  

Subject to and upon compliance with the provisions set forth herein, each Holder of this Note shall have the right, at such Holder's option, to 
require the Company to repay, and if such right is exercised the Company shall repay, all or any part of such Holder's Notes on June 15, 2005 
(the "Optional Repayment Date") at a price (the "Optional Repayment Price") equal to 100% of the principal amount thereof, together with 
accrued and unpaid interest, if any, to June 15, 2005.  

To exercise such right, the Holder of this Note shall surrender this Note to the Paying Agent on behalf of the Company in New York, New 
York or Nashville, Tennessee during the period (the "Election Period") beginning on April 15, 2005 and ending at 5:00 p.m. (New York City 
time) on May 15, 2005 (or, if May 15, 2005 is not a Business Day, the next succeeding Business Day), with the form entitled "Option to Elect 
Repayment on June 15, 2005" appearing below duly completed. Any such notice received by the Paying Agent on behalf of the Company 
during the Election Period shall be irrevocable. The repayment option may be exercised by any Holder for less than the entire principal amount 
of this Note; provided, that the principal amount with respect to which such right is exercised must be equal to $1,000 or an integral multiple of 
$1,000. In the event of repayment of this Note in part only, a new Note or Notes of like tenor for the unrepaid portion hereof shall be issued in 
the name of the Holder hereof upon the cancellation hereof. All questions as to the validity, form, eligibility (including time of receipt) and 
acceptance of this Note for repayment shall be determined by the Company, whose determination shall be final and binding.  
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Failure by the Company to pay the Optional Repayment Price when required as described in the preceding paragraphs shall result in an Event 
of Default under the Indenture.  

This Note is not redeemable prior to maturity at the option of the Company and is not subject to a sinking fund.  

6. Denominations; Transfer; Exchange  

The Notes are in registered form without coupons in denominations of $1,000 and integral multiples of $1,000. Holders of Notes may transfer 
or exchange Notes in accordance with the Indenture. The Registrar may require a Holder of a Note, among other things, to furnish appropriate 
endorsements or transfer documents and to pay any taxes and fees required by law or permitted by the Indenture. The Registrar need not 
register the transfer of or exchange any Note elected by the Holder thereof for repayment (except, in the case of a Note to be repaid in part, the 
portion of the Note not to be repaid) or any Notes for a period of 15 days before an interest payment date.  

7. Persons Deemed Owners  

The registered Holder of this Note may be treated as the sole owner of such Note for all purposes.  

8. Unclaimed Money  

Subject to applicable abandoned property law, if money for the payment of principal or interest remains unclaimed for two years, the Trustee or 
Paying Agent shall pay the money back to the Company at its request unless an abandoned property law designates another Person. After any 
such payment, Holders entitled to the money must look only to the Company and not to the Trustee or Paying Agent for payment.  

9. Discharge and Defeasance  

Subject to certain conditions, the Company at any time may terminate some or all of its obligations under the Notes and the Indenture and some 
or all of the Guarantors' obligations under the Guarantees and the Indenture if the Company deposits with the Trustee money or U.S. 
Government Obligations for the payment of principal and interest on the Notes to maturity.  

10. Amendment; Waiver  

Subject to certain exceptions set forth in the Indenture, (i) the Indenture or the Notes may be amended with the written consent of the Holders 
of at least a majority in principal amount outstanding of the Notes; and (ii) any default or compliance with any provision may be waived with 
the written consent of the Holders of a majority in principal amount of the Notes then outstanding. Subject to certain exceptions set forth in the 
Indenture, without the consent of any Holder of a Note, the Company and the Trustee may amend the Indenture or the Notes under the 
circumstances specified in the Indenture, including without limitation, to cure any ambiguity, omission, defect or inconsistency, or to add or 
remove a Guarantee in accordance with the terms of the Indenture, or to comply with Article V of the Indenture or to make any change that 
does  

A-7  



not materially and adversely affect the rights of any Holder of a Note or to comply with requirements of the SEC in connection with the 
qualification of the Indenture under the TIA.  

11. Defaults and Remedies  

If an Event of Default occurs and is continuing, the Trustee or the Holders of at least 25% in aggregate principal amount of the Notes may 
declare all the Notes to be due and payable immediately. Certain events of bankruptcy or insolvency are Events of Default which shall result in 
the Notes being due and payable immediately upon the occurrence of such Events of Default.  

Holders of Notes may not enforce the Indenture or the Notes except as provided in the Indenture. The Trustee may refuse to enforce the 
Indenture or the Notes unless it receives reasonable indemnity or security. Subject to certain limitations, Holders of a majority in principal 
amount of the Notes may direct the Trustee in its exercise of any trust or power. The Trustee may withhold from Holders of Notes notice of any 
continuing Default (except a Default in payment of principal or interest) if it determines that withholding such notice is in the interest of the 
Holders of Notes.  

12. Trustee Dealings with the Company  

Subject to certain limitations imposed by the TIA, the Trustee under the Indenture, in its individual or any other capacity, may become the 
owner or pledgee of Notes and may otherwise deal with and collect obligations owed to it by the Company or its Affiliates and may otherwise 
deal with the Company or its Affiliates with the same rights it would have if it were not Trustee.  

13. No Recourse Against Others  

No past, present or future director, officer, employee, incorporator, partner, member, shareholder of agent, of the Company or any Guarantor, 
as such, shall have any liability for any obligations of the Company under the Notes or the Indenture or any obligations of such Guarantor 
under its Guarantee or the Indenture or for any claim based on, in respect of or by reason of such obligations. Each Holder by accepting a Note 
waives and releases all such liability. Such waiver and release are part of the consideration for the issuance of the Notes and the Guarantees.  

14. Authentication  

This Note shall not be valid until an authorized signatory of the Trustee (or an authenticating agent) manually signs the certificate of 
authentication on the face of this Note.  

15. Abbreviations  

Customary abbreviations may be used in the name of a Holder of a Note or an assignee, such as TEN COM (=tenants in common), TEN ENT 
(=tenants by the entireties), JT TEN (=joint tenants with rights of survivorship and not as tenants in common), CUST (=custodian), and 
U/G/M/A (=Uniform Gift to Minors Act).  

A-8  



16. Holders' Compliance with Registration Rights Agreement.  

Each Holder of a Note, by acceptance hereof, acknowledges and agrees to the provisions of the Registration Rights Agreement, including, 
without limitation, the obligations of the Holders with respect to a registration and the indemnification of the Company to the extent provided 
therein.  

17. CUSIP Numbers  

Pursuant to the recommendation promulgated by the Committee on Uniform Security Identification Procedures, the Company has caused 
CUSIP numbers to be printed on the Notes and has directed the Trustee to use such CUSIP numbers in notices as a convenience to Holders of 
Notes. No representation is made as to the accuracy of such numbers either as printed on the Notes or as contained in any notice and reliance 
may be placed only on the other identification numbers placed thereon.  

18. Governing Law  

This Note shall be governed by, and construed in accordance with, the laws of the State of New York.  

The Company shall furnish to any Holder of a Note upon written request and without charge to such Holder of a Note a copy of the Indenture 
and/or the Registration Rights Agreement. Requests may be made to:  

Dollar General Corporation 100 Mission Ridge Goodlettsville, Tennessee 37072 Attention: Barbara Springer  
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ASSIGNMENT FORM  

To assign this Note, complete the form below:  

I or we assign and transfer this Note to:  

[Print or type assignee's name, address and zip code]  

[Insert assignee's soc. sec. or tax I.D. No.]  

and irrevocably appoint _____________ agent to transfer this Note on the books of the Company. The agent may substitute another to act for 
him.  

Date:____________________ Your Signature:___________________________________  

Sign exactly as your name appears on the face of this Note.  
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OPTION TO ELECT REPAYMENT ON JUNE 15, 2005  

The undersigned hereby irrevocably requests and instructs the Company to repay the within or attached Note (or portion thereof specified 
below) pursuant to its terms at a price equal to the principal amount thereof to be repaid, together with interest thereon to June 15, 2005, to the 
undersigned at  

(Please Print or Type Name, Address and Telephone Number of the Undersigned)  

For the within or attached Note to be repaid, the Company must receive at the office of its Paying Agent in New York, New York or Nashville, 
Tennessee, during the period beginning on April 15, 2005 and ending at 5:00 p.m. (New York City time) on May 15, 2005 (or, if May 15, 2005 
is not a Business Day, the next succeeding Business Day), this Note with this "Option to Elect Repayment on June 15, 2005" form duly 
completed. Any such notice received by the Company during the period beginning April 15, 2005 and ending at 5:00 p.m. (New York City 
time) on May 15, 2005 (or, if May 15, 2005 is not a Business Day, the next succeeding Business Day) shall be irrevocable. No transfer or 
exchange of this Note (or, in the event that this Note is to be repaid in part, such portion of this Note to be repaid) will be permitted after such 
notice is received by the Company.  

If less than the entire principal amount of the within or attached Note is to be repaid, specify the portion thereof (which shall be $1,000 or an 
integral multiple of $1,000) which the Holder elects to have repaid:  
$____________; and specify the denomination or denominations (which shall be $1,000 or an integral multiple of $1,000) of the Note or Notes 
to be issued to the Holder for the portion of the within attached Note not being repaid (in the absence of any such specification, one such Note 
shall be issued for the portion not being repaid): $_____________.  

Date:____________________ Your Signature:___________________________________  

Sign exactly as your name appears on the face of this Note.  
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CERTIFICATE TO BE DELIVERED UPON EXCHANGE OR REGIST RATION  

OF TRANSFER OF RESTRICTED NOTES  

This certificate relates to $__________ principal amount 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 order to deliver in exchange for its beneficial interest in the Global Note held by the Depositary a Note 
or Notes in definitive, registered form of authorized denominations and an aggregate principal amount equal to its beneficial interest in such 
Global Note (or the portion thereof indicated above) and the Company has consented to the exchange; or  

[ ] has requested the Trustee by written order to exchange or register the transfer of a Note or Notes.  

The undersigned confirms that such Notes are being (check on box below):  

(1) [ ] acquired for the undersigned's own account, without transfer (in satisfaction of Section 2.06(a)(ii)(A) of the Indenture); or  

(2) [ ] transferred to the Company;  

(3) [ ] transferred pursuant to and in compliance with Rule 144A under the Securities Act of 1933, as amended; or  

(4) [ ] transferred pursuant to and in compliance with Regulation S under the Securities Act of 1933, as amended; or  

(5) [ ] transferred pursuant to and in compliance with Rule 144 under the Securities Act of 1933, as amended; or  

(6) [ ] transferred pursuant to an effective registration statement under the Securities Act of 1933, as amended.  

Unless one of the boxes is checked, the Trustee shall refuse to register any of the Notes evidenced by this certificate in the name of any person 
other than the registered holder thereof; provided, however, that if box (3), (4) or (5) is checked, the Company or the Trustee may require 
evidence reasonably satisfactory to them as to the compliance with the restrictions set forth in the legend 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 Global Note have been made:  

 
A-13  

--------------------------------------------------- --------------------------------------------------- --------------  
               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 
--------------------------------------------------- --------------------------------------------------- --------------  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
--------------------------------------------------- --------------------------------------------------- --------------  



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 corporation, promises to pay to ______________, or registered assigns, 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 forth on the reverse side of this Note.  

Dated:__________________  

[Seal]  

DOLLAR GENERAL CORPORATION  

By:  
 
Name:  

 
Title:  

By:  
 
Name:  

 
Title:  

* If the Note is to be issued in global form add the Global Note Legend from Exhibit A and the attachment to Exhibit A captioned "[TO BE 
ATTACHED TO GLOBAL NOTES] -SCHEDULE OF INCREASES OR DECREASES IN GLOBAL NOTE."  

** If the Note is a Private Exchange Note issued in a Private Exchange to the Initial Purchasers holding an unsold portion of its initial 
allotment, add the restricted securities legend from Exhibit A and include the "Certificate to be Delivered 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 Notes referred 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 corporation (such corporation, and its successors and assigns under the Indenture 
hereinafter referred to, being herein called the "Company"), promises to pay interest on the principal amount of this Note at the rate per annum 
shown above provided, however, that if a Registration Default (as defined in the Registration Rights Agreement) occurs, the Company shall 
pay additional interest (in addition to the interest otherwise due hereon) ("Additional Interest") to the Holder during the period immediately 
following the occurrence of any such Registration Default in an amount equal to 0.50% per annum (regardless of the number of Registration 
Defaults) from and including the date on which any such Registration Default shall occur but excluding the date on which all Registration 
Defaults have been cured.  

The Company shall pay interest semi-annually on June 15 and December 15 of each year, commencing December 15, 2000. Interest on the 
Notes shall accrue from the most recent date to which interest has been paid, or, if no interest has been paid, from June 21, 2000, or such other 
date on which the Notes are originally issued. Interest shall be computed on the basis of a 360-day year of twelve 30-day months. The 
Company shall pay interest on overdue principal at the rate borne by the Notes.  

2. Method of Payment  

The Company shall pay interest on the Notes (except defaulted interest) to the Persons who are registered Holders of Notes at the close of 
business on the June 1 or December 1 next preceding the interest payment date even if Notes are canceled after the record date and on or before 
the interest payment date. Holders must surrender Notes to a Paying Agent in New York, New York or Nashville, Tennessee to collect 
principal payments. The Company shall pay principal and interest in money of the United States that at the time of payment is legal tender for 
payment of public and private debts. However, the Company may pay principal and interest by check payable in 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 national banking association (the "Trustee"), shall act as Paying Agent and Registrar. The Company may 
appoint and change any Paying Agent, Registrar or co-registrar without notice. The Company or any of its domestically incorporated Wholly-
Owned Subsidiaries may act as Paying Agent, Registrar or co-registrar.  

4. Indenture and Guarantees  

The Company issued the Notes under an Indenture dated as of June 21, 2000 (the "Indenture"), among the Company, the Guarantors and the 
Trustee. The terms of the Notes include those stated in the Indenture and those made part of the Indenture by reference to the Trust Indenture 
Act of 1939 (15 U.S.C. ss.ss. 77aaa-77bbbb) as in effect on the date of the  
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Indenture (the "TIA"). Terms defined in the Indenture and not defined herein have the meanings ascribed thereto in the Indenture. The Notes 
are subject to all such terms, and Holders of Notes are referred to the Indenture and the TIA for a statement of those terms.  

The Notes are general obligations of the Company initially limited to $200,000,000 aggregate principal amount. The Company may at any time 
issue additional notes under the Indenture in unlimited amounts having the same terms as and treated as a single class with the Notes for all 
purposes under the Indenture and shall vote together as one class with respect to the Notes. The Indenture imposes certain limitations on the 
incurrence of certain additional Indebtedness by the Company and certain of its Subsidiaries and the entry into certain Sale and Leaseback 
Transactions by the Company and certain of its Subsidiaries. The Indenture also restricts the ability of the Company to consolidate or merge 
with or into, or to transfer all or substantially all its assets to, another person.  

Pursuant to Article X of the Indenture, the Guarantors have unconditionally guaranteed to each Holder the Obligations of the Company under 
the Notes and the Indenture. In the event the Company designates, organizes or acquires a new Restricted Subsidiary subsequent to the date of 
the Indenture or in the other circumstances described in Section 4.06 of the Indenture, the Company shall cause the applicable Subsidiary to 
provide a Guarantee in the manner set forth in said Section 4.06. The Guarantees are subject to release as and to the extent provided in Section 
10.04 of the Indenture.  

5. Optional Repayment  

Subject to and upon compliance with the provisions set forth herein, each Holder of this Note shall have the right, at such Holder's option, to 
require the Company to repay, and if such right is exercised the Company shall repay, all or any part of such Holder's Notes on June 15, 2005 
(the "Optional Repayment Date") at a price (the "Optional Repayment Price") equal to 100% of the principal amount thereof, together with 
accrued and unpaid interest, if any, to June 15, 2005.  

To exercise such right, the Holder of this Note shall surrender this Note to the Paying Agent on behalf of the Company in New York, New 
York or Nashville, Tennessee during the period (the "Election Period") beginning on April 15, 2005 and ending at 5:00 p.m. (New York City 
time) on May 15, 2005 (or, if May 15, 2005 is not a Business Day, the next succeeding Business Day), with the form entitled "Option to Elect 
Repayment on June 15, 2005" appearing below duly completed. Any such notice received by the Paying Agent on behalf of the Company 
during the Election Period shall be irrevocable. The repayment option may be exercised by any Holder for less than the entire principal amount 
of this Note; provided, that the principal amount with respect to which such right is exercised must be equal to $1,000 or an integral multiple of 
$1,000. In the event of repayment of this Note in part only, a new Note or Notes of like tenor for the unrepaid portion hereof shall be issued in 
the name of the Holder hereof upon the cancellation hereof. All questions as to the validity, form, eligibility (including time of receipt) and 
acceptance of this Note for repayment shall be determined by the Company, whose determination shall be final and binding.  
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Failure by the Company to pay the Optional Repayment Price when required as described in the preceding paragraphs shall result in an Event 
of Default under the Indenture.  

This Note is not redeemable prior to maturity at the option of the Company and is not subject to a sinking fund  

6. Denominations; Transfer; Exchange  

The Notes are in registered form without coupons in denominations of $1,000 and integral multiples of $1,000. Holders of Notes may transfer 
or exchange Notes in accordance with the Indenture. The Registrar may require a Holder of a Note, among other things, to furnish appropriate 
endorsements or transfer documents and to pay any taxes and fees required by law or permitted by the Indenture. The Registrar need not 
register the transfer of or exchange any Note elected by the Holder thereof for repayment (except, in the case of a Note to be repaid in part, the 
portion of the Note not to be repaid) or any Notes for a period of 15 days before an interest payment date.  

7. Persons Deemed Owners  

The registered Holder of this Note may be treated as the sole owner of such Note for all purposes.  

8. Unclaimed Money  

Subject to applicable abandoned property law, if money for the payment of principal or interest remains unclaimed for two years, the Trustee or 
Paying Agent shall pay the money back to the Company at its request unless an abandoned property law designates another Person. After any 
such payment, Holders entitled to the money must look only to the Company and not to the Trustee or Paying Agent for payment.  

9. Discharge and Defeasance  

Subject to certain conditions, the Company at any time may terminate some or all of its obligations under the Notes and the Indenture and some 
or all of the Guarantors' obligations under the Guarantees and the Indenture if the Company deposits with the Trustee money or U.S. 
Government Obligations for the payment of principal and interest on the Notes to maturity.  

10. Amendment; Waiver  

Subject to certain exceptions set forth in the Indenture, (i) the Indenture or the Notes may be amended with the written consent of the Holders 
of at least a majority in principal amount outstanding of the Notes; and (ii) any default or compliance with any provision may be waived with 
the written consent of the Holders of a majority in principal amount of the Notes then outstanding. Subject to certain exceptions set forth in the 
Indenture, without the consent of any Holder of a Note, the Company and the Trustee may amend the Indenture or the Notes under the 
circumstances specified in the Indenture, including without limitation, to cure any ambiguity, omission, defect or inconsistency, or to add or 
remove a Guarantee in accordance with the terms of the Indenture, or to comply with Article V of the Indenture or to make any change that 
does  
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not materially and adversely affect the rights of any Holder of a Note or to comply with requirements of the SEC in connection with the 
qualification of the Indenture under the TIA.  

11. Defaults and Remedies  

If an Event of Default occurs and is continuing, the Trustee or the Holders of at least 25% in aggregate principal amount of the Notes may 
declare all the Notes to be due and payable immediately. Certain events of bankruptcy or insolvency are Events of Default which shall result in 
the Notes being due and payable immediately upon the occurrence of such Events of Default.  

Holders of Notes may not enforce the Indenture or the Notes except as provided in the Indenture. The Trustee may refuse to enforce the 
Indenture or the Notes unless it receives reasonable indemnity or security. Subject to certain limitations, Holders of a majority in principal 
amount of the Notes may direct the Trustee in its exercise of any trust or power. The Trustee may withhold from Holders of Notes notice of any 
continuing Default (except a Default in payment of principal or interest) if it determines that withholding such notice is in the interest of the 
Holders of Notes.  

12. Trustee Dealings with the Company  

Subject to certain limitations imposed by the TIA, the Trustee under the Indenture, in its individual or any other capacity, may become the 
owner or pledgee of Notes and may otherwise deal with and collect obligations owed to it by the Company or its Affiliates and may otherwise 
deal with the Company or its Affiliates with the same rights it would have if it were not Trustee.  

13. No Recourse Against Others  

No past, present or future director, officer, employee, incorporator, partner, member, shareholder of agent, of the Company or any Guarantor, 
as such, shall have any liability for any obligations of the Company under the Notes or the Indenture or any obligations of such Guarantor 
under its Guarantee or the Indenture or for any claim based on, in respect of or by reason of such obligations. Each Holder by accepting a Note 
waives and releases all such liability. Such waiver and release are part of the consideration for the issuance of the Notes and the Guarantees.  

14. Authentication  

This Note shall not be valid until an authorized signatory of the Trustee (or an authenticating agent) manually signs the certificate of 
authentication on the face of this Note.  

15. Abbreviations  

Customary abbreviations may be used in the name of a Holder of a Note or an assignee, such as TEN COM (=tenants in common), TEN ENT 
(=tenants by the entireties), JT TEN (=joint tenants with rights of survivorship and not as tenants in common), CUST (=custodian), and 
U/G/M/A (=Uniform Gift to Minors Act).  
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16. Holders' Compliance with Registration Rights Agreement.  

Each Holder of a Note, by acceptance hereof, acknowledges and agrees to the provisions of the Registration Rights Agreement, including, 
without limitation, the obligations of the Holders with respect to a registration and the indemnification of the Company to the extent provided 
therein.  

17. CUSIP Numbers  

Pursuant to the recommendation promulgated by the Committee on Uniform Security Identification Procedures, the Company has caused 
CUSIP numbers to be printed on the Notes and has directed the Trustee to use such CUSIP numbers in notices as a convenience to Holders of 
Notes. No representation is made as to the accuracy of such numbers either as printed on the Notes or as contained in any notice and reliance 
may be placed only on the other identification numbers placed thereon.  

18. Governing Law  

This Note shall be governed by, and construed in accordance with, the laws of the State of New York.  

The Company shall furnish to any Holder of a Note upon written request and without charge to such Holder of a Note a copy of the Indenture 
and/or the Registration Rights Agreement. Requests may be made to:  

Dollar General Corporation 100 Mission Ridge Goodlettsville, Tennessee 37072 Attention: Barbara Springer  
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ASSIGNMENT FORM  

To assign this Note, complete the form below:  

I or we assign and transfer this Note to:  

[Print or type assignee's name, address and zip code]  

[Insert assignee's soc. sec. or tax I.D. No.]  

and irrevocably appoint _____________ agent to transfer this Note on the books of the Company. The agent may substitute another to act for 
him.  

Date:____________________ Your Signature:___________________________________  

Sign exactly as your name appears on the face of this Note.  
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OPTION TO ELECT REPAYMENT ON JUNE 15, 2005  

The undersigned hereby irrevocably requests and instructs the Company to repay the within or attached Note (or portion thereof specified 
below) pursuant to its terms at a price equal to the principal amount thereof to be repaid, together with interest thereon to June 15, 2005, to the 
undersigned at  

(Please Print or Type Name, Address and Telephone Number of the Undersigned)  

For the within or attached Note to be repaid, the Company must receive at the office of its Paying Agent in New York, New York or Nashville, 
Tennessee, during the period beginning on April 15, 2005 and ending at 5:00 p.m. (New York City time) on May 15, 2005 (or, if May 15, 2005 
is not a Business Day, the next succeeding Business Day), this Note with this "Option to Elect Repayment on June 15, 2005" form duly 
completed. Any such notice received by the Company during the period beginning April 15, 2005 and ending at 5:00 p.m. (New York City 
time) on May 15, 2005 (or, if May 15, 2005 is not a Business Day, the next succeeding Business Day) shall be irrevocable. No transfer or 
exchange of this Note (or, in the event that this Note is to be repaid in part, such portion of this Note to be repaid) will be permitted after such 
notice is received by the Company.  

If less than the entire principal amount of the within or attached Note is to be repaid, specify the portion thereof (which shall be $1,000 or an 
integral multiple of $1,000) which the Holder elects to have repaid:  
$____________; and specify the denomination or denominations (which shall be $1,000 or an integral multiple of $1,000) of the Note or Notes 
to be issued to the Holder for the portion of the within attached Note not being repaid (in the absence of any such specification, one such Note 
shall be issued for the portion not being repaid): $_____________.  

Date:____________________ Your Signature:___________________________________  

Sign exactly as your name appears on the face of this Note.  
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CERTIFICATE TO BE DELIVERED UPON EXCHANGE OR REGIST RATION  

OF TRANSFER OF RESTRICTED NOTES  

This certificate relates to $__________ principal amount 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 order to deliver in exchange for its beneficial interest in the Global Note held by the Depositary a Note 
or Notes in definitive, registered form of authorized denominations and an aggregate principal amount equal to its beneficial interest in such 
Global Note (or the portion thereof indicated above) and the Company has consented to the exchange; or  

[ ] has requested the Trustee by written order to exchange or register the transfer of a Note or Notes.  

The undersigned confirms that such Notes are being (check on box below):  

(1) [ ] acquired for the undersigned's own account, without transfer (in satisfaction of Section 2.06(a)(ii)(A) of the Indenture); or  

(2) [ ] transferred to the Company;  

(3) [ ] transferred pursuant to and in compliance with Rule 144A under the Securities Act of 1933, as amended; or  

(4) [ ] transferred pursuant to and in compliance with Regulation S under the Securities Act of 1933, as amended; or  

(5) [ ] transferred pursuant to and in compliance with Rule 144 under the Securities Act of 1933, as amended; or  

(6) [ ] transferred pursuant to an effective registration statement under the Securities Act of 1933, as amended.  

Unless one of the boxes is checked, the Trustee shall refuse to register any of the Notes evidenced by this certificate in the name of any person 
other than the registered holder thereof; provided, however, that if box (3), (4) or (5) is checked, the Company or the Trustee may require 
evidence reasonably satisfactory to them as to the compliance with the restrictions set forth in the legend 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 Purchasers 11 Madison Avenue  
New York, NY 10010-3629  

Ladies and Gentlemen:  

We are delivering this letter in connection with an offering of 8 5/8% Notes due June 15, 2010 (the "Notes") of Dollar General Corporation, a 
Tennessee corporation (the "Company"), as described in the Confidential Offering Circular (the "Offering Circular") relating to the offering.  

We hereby confirm that:  

(i) we are an "accredited investor" within the meaning of Rule  
501(a)(1), (2) or (3) under the Securities Act of 1933, as amended (the "Securities Act"), or an entity in which all of the equity owners are 
accredited investors within the meaning of Rule 501(a)(1), (2) or (3) under the Securities Act (an "Institutional Accredited Investor");  

(ii) (A) any purchase of the Notes by us shall be for our own account or for the account of one or more other Institutional Accredited Investors 
or as fiduciary for the account of one or more trusts, each of which is an "accredited investor" within the meaning of Rule 501(a)(7) under the 
Securities Act and for each of which we exercise sole investment discretion or (B) we are a "bank", within the meaning of Section 3(a)(2) of 
the Securities Act, or a "savings and loan association" or other institution described in Section 3(a)(5)(A) of the Securities Act that is acquiring 
the Notes as fiduciary for the account of one or more institutions for which we exercise sole investment discretion;  

(iii) in the event that we purchase any of the Notes, we shall acquire Notes having a minimum purchase price of not less than $100,000 for our 
own account or for any separate account for which we are acting;  

(iv) we have such knowledge and experience in financial and business matters that we are capable of evaluating the merits and risks of 
purchasing the Notes;  

(v) we are not acquiring the Notes with a view to distribution thereof or with any present intention of offering or selling any of the Notes, 
except inside the United States in accordance with Rule 144A under the Securities Act or outside the United States in accordance  
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with Regulation S under the Securities Act, as provided below; provided that the disposition of our property and the property of any accounts 
for which we are acting as fiduciary shall remain at all times within our control; and  

(vi) we have received a copy of the Offering Circular relating to the offering of the Notes and acknowledge that we have had access to such 
financial and other information, and have been afforded the opportunity to ask such questions of representatives of the Company and receive 
answers thereto, as we deem necessary in connection with our decision to purchase the Notes.  

We understand that the Notes are being offered in a transaction not involving any public offering within the United States within the meaning 
of the Securities Act and that the Notes have not been registered under the Securities Act, and we agree, on our own behalf and on behalf of 
each account for which we acquire any Notes, that if in the future we decide to resell, pledge or otherwise transfer such Notes, such Notes may 
be offered, resold, pledged or otherwise transferred only (i) to Dollar General, (ii) in the United States to a person who we reasonably believe is 
a "qualified institutional buyer" (as defined in Rule 144A under the Securities Act) in a transaction meeting the requirements of Rule 144A, 
(iii) outside the United States in a transaction in accordance with Rule 904 under the Securities Act, (iv) pursuant to an exemption from 
registration under the Securities Act provided by Rule 144 thereunder (if available) or (v) pursuant to an effective registration statement under 
the Securities Act, in each of cases (i) through (v), in accordance with any applicable securities laws of any State of the United States or any 
other applicable jurisdiction. We understand that the registrar and transfer agent for the Notes, shall not be required to accept for registration of 
transfer any Notes acquired by us, except upon presentation of evidence satisfactory to the Company and the transfer agent that the foregoing 
restrictions on transfer have been complied with. We further understand that any Notes acquired by us shall be in the form of definitive 
physical certificates and that such certificates shall bear a legend reflecting the substance of this paragraph.  

We acknowledge that you, the Company and others shall rely upon our confirmations, acknowledgements and agreements set forth herein, and 
we agree to notify you promptly in writing if any of our representations or warranties herein ceases to be accurate 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:  
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EXHIBIT D  

[FORM OF NOTATION ON NOTE RELATING TO GUARANTEE]  

Subject to Section 10.05 of the Indenture, each Guarantor hereby, jointly and severally, unconditionally guarantees to each Holder of a Note 
authenticated and delivered by the Trustee and to the Trustee and its successors and assigns, the Notes and the Obligations of the Company 
under the Notes or under the Indenture, that: (a) the principal of, and interest and Additional Interest, if any, on, the Notes shall be promptly 
paid in full when due, subject to any applicable grace period, whether at maturity, by acceleration or otherwise, and interest on overdue 
principal, interest on any interest, if any, and interest on any Additional Interest, if any, on the Notes and all other payment Obligations of the 
Company to the Holders or the Trustee under the Indenture or under the Notes shall be promptly paid in full and performed, all in accordance 
with the terms thereof; and (b) in case of any extension of time of payment or renewal of any Notes or any of such other payment Obligations, 
the same shall be promptly paid in full when due or performed in accordance with the terms of the extension or renewal, subject to any 
applicable grace period, whether at stated maturity, by acceleration or otherwise. Failing payment when so due of any amount so guaranteed or 
any performance so guaranteed for whatever reason, the Guarantors shall be jointly and severally obligated to pay the same immediately.  

The obligations of the Guarantors to the Holders of the Notes and to the Trustee pursuant to this Guarantee and the Indenture are expressly set 
forth in Article X of the Indenture, and reference is hereby made to such Indenture for the precise terms of this Guarantee. The terms of Article 
X of the Indenture are incorporated herein by reference. This Guarantee is subject to release as and to the extent provided in Section 10.04 of 
the Indenture.  

This is a continuing Guarantee and shall remain in full force and effect and shall be binding upon each Guarantor and its respective successors 
and assigns to the extent set forth in the Indenture until full and final payment of all of the Company's Obligations under the Notes and the 
Indenture, or until released as and to the extent provided in Section 10.04 of the Indenture, and shall inure to the benefit of the successors and 
assigns of the Trustee and the Holders and, in the event of any transfer or assignment of rights by any Holder or the Trustee, the rights and 
privileges herein conferred upon that party shall automatically extend to and be vested in such transferee or assignee, all subject to the terms 
and conditions hereof. This is a Guarantee of payment and not a guarantee of collection.  

Each Guarantor hereby waives diligence, presentment, demand of payment, filing of claims with a court in the event of insolvency or 
bankruptcy of the Company, any right to require a proceeding first against the Company, protest, notice and all demands whatsoever and 
covenants that this Guarantee shall not be discharged except by complete performance of the Obligations contained in the Notes and the 
Indenture.  

This Guarantee shall not be valid or obligatory for any purpose until the certificate of authentication on the Note upon which this Guarantee is 
noted shall have been executed by the Trustee under the Indenture by the manual signature of one of its authorized officers.  
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For purposes hereof, each Guarantor's liability shall be limited to the lesser of (i) the aggregate amount of the Obligations of the Company 
under the Notes and the Indenture and (ii) the maximum amount that shall result in the obligations of such Guarantor under its Guarantee not 
constituting a fraudulent transfer or conveyance under applicable law of any relevant jurisdiction.  

This Guarantee shall be governed by and construed in accordance with the laws of the State of New York.  
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Capitalized terms used herein have the same meanings given in the Indenture unless otherwise indicated.  

DOLGENCORP, INC.  

By:  
 
Name: Wade Smith Title: Treasurer  

DOLGENCORP OF TEXAS, INC.  

By:  
 
Name: Wade Smith Title: Treasurer  

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

By:  
 
Name: Wade Smith Title: Treasurer  

DADE LEASE MANAGEMENT, INC.  

By:  
 
Name: Wade Smith Title: Treasurer  

DOLLAR GENERAL PARTNERS  
By: Dolgencorp, Inc., a general partner  

By:  
 
Name: Wade Smith Title: Treasurer  

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

By:  
Name: Wade Smith Title: Treasurer  

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

By:  
Name: Wade Smith Title: Treasurer  
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DOLLAR GENERAL FINANCIAL, INC.  

By:  
 
Name: Wade Smith Title: Treasurer  

NATIONS TITLE COMPANY, INC.  

By:  
 
Name: Robert C. Layne Title: Secretary  

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

General Partner  

By:  
 
Name: Wade Smith Title: Treasurer  
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EXHIBIT E  

[FORM OF SUPPLEMENTAL INDENTURE  
RELATING TO ADDITIONAL GUARANTEES]  

SUPPLEMENTAL INDENTURE (this "Supplemental Indenture"), dated as of ______________, ______ among Dollar General Corporation 
(the "Company"), a corporation duly organized and existing under the laws of the State of Tennessee; Dolgencorp, Inc., a Kentucky 
corporation; Dolgencorp of Texas, Inc., a Kentucky corporation; DG Logistics, LLC, a Tennessee limited liability company; Dade Lease 
Management, Inc., a Delaware corporation; Dollar General Partners, a Kentucky general partnership; Dollar General Financial, Inc., a 
Tennessee corporation; Nations Title Company, Inc., a Tennessee corporation; and Dollar General Intellectual Property, L.P., a Vermont 
limited partnership [add other Existing Guarantors, if any] (collectively, the "Existing Guarantors"); _________________, a ____________ 
[corporation], (the "Additional Guarantor" and, together with the Existing Guarantors, the "Guarantors") and First Union National Bank, a 
national banking association, as trustee (the "Trustee").  

W I T N E S S E T H  

WHEREAS, the Company and the Existing Guarantors have heretofore executed and delivered to the Trustee an indenture (the "Indenture"), 
dated as of June 21, 2000, providing for the issuance of an aggregate principal amount of $200,000,000 of 8 5/8% Notes due June 15, 2010 (the 
"Notes");  

WHEREAS, Section 4.06 and Article X of the Indenture provide that under certain circumstances the Company may or must cause certain of 
its Subsidiaries to execute and deliver to the Trustee a supplement to the Indenture pursuant to which such Subsidiaries shall unconditionally 
guarantee all of the Company's Obligations under the Notes pursuant to a Guarantee on the terms and conditions set forth herein; and  

WHEREAS, pursuant to Section 9.01 of the Indenture, the Trustee is authorized to execute and deliver this Supplemental Indenture.  

NOW THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt of which is hereby 
acknowledged, the Company, the Additional Guarantor and the Trustee mutually covenant and agree for the equal and ratable benefit of the 
Holders of the Notes as follows:  

1. Capitalized Terms. Capitalized terms used herein without definition shall have the meanings assigned to them in the Indenture.  

2. Agreement to Guarantee. The Additional Guarantor hereby agrees, jointly and severally with all other Guarantors, to unconditionally 
guarantee the Company's Obligations under the Notes and the Indenture on the terms and subject to the conditions set forth in Article X of the 
Indenture and to be bound by all other applicable provisions of the Indenture  
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and the Notes. The Additional Guarantor hereby agrees that its Guarantee shall remain in full force and effect notwithstanding any failure to 
endorse on each Note a notation of such Guarantee. This Guarantee is subject to release as and to the extent provided in Section 10.04 of the 
Indenture. This Guarantee shall remain in full force and effect irrespective of the release of the Guarantee of any Guarantor other than the 
Additional Guarantor as provided in Section 10.04 of the Indenture.  

3. No Recourse Against Others. No past, present or future director, officer, employee, incorporator, partner, member, shareholder or agent of 
any Guarantor, as such, shall have any liability for any obligations of the Company or any Guarantor under the Notes, any Guarantee, the 
Indenture or this Supplemental Indenture or for any claim based on, in respect of, or by reason of, such obligations. Each Holder by accepting a 
Note waives and releases all such liability. Such waiver and release form a part of the consideration for issuance of the Notes and the 
Guarantees.  

4. Governing Law. This Supplemental Indenture shall be governed by, and construed in accordance with, the laws of the State of New York.  

5. Counterparts. The parties may sign any number of copies of this Supplemental Indenture. Each signed copy shall be an original, but all of 
them together represent the same agreement.  

6. Effect of Headings. The Section headings herein are for convenience only and shall not affect the construction hereof.  

7. The Trustee. The Trustee shall not be responsible in any manner whatsoever for or in respect of the validity or sufficiency of this 
Supplemental Indenture or for or in respect of the correctness of the recitals of fact contained herein, all of which recitals are made solely by 
the Additional Guarantor.  
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly executed and attested, 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:  
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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 "Supplemental Indenture"), dated as of July 28, 2000 among: Dollar General Corporation (the 
"Company"), a corporation duly organized and existing under the laws of the State of Tennessee; Dolgencorp, Inc., a Kentucky corporation; 
Dolgencorp of Texas, Inc., a Kentucky corporation; DG Logistics, LLC, a Tennessee limited liability company; Dade Lease Management, Inc., 
a Delaware corporation; Dollar General Partners, a Kentucky general partnership; Dollar General Financial, Inc., a Tennessee corporation; 
Nations Title Company, Inc., a Tennessee corporation; and Dollar General Intellectual Property, L.P., a Vermont limited partnership 
(collectively, the "Existing Guarantors"); The Greater Cumberland Insurance Company, a Vermont corporation (the "Additional Guarantor" 
and, together with the Existing Guarantors, the "Guarantors"); and First Union National Bank, a national banking association, as trustee (the 
"Trustee").  

W I T N E S S E T H  

WHEREAS, the Company and the Existing Guarantors have heretofore executed and delivered to the Trustee an indenture (the "Indenture"), 
dated as of June 21, 2000, providing for the issuance of an aggregate principal amount of $200,000,000 of 8 5/8% Notes due June 15, 2010 (the 
"Notes");  

WHEREAS, Section 4.06 and Article X of the Indenture provide that under certain circumstances the Company may or must cause certain of 
its Subsidiaries to execute and deliver to the Trustee a supplement to the Indenture pursuant to which such Subsidiaries shall unconditionally 
guarantee all of the Company's Obligations under the Notes pursuant to a Guarantee on the terms and conditions set forth herein; and  

WHEREAS, pursuant to Section 9.01 of the Indenture, the Trustee is authorized to execute and deliver this Supplemental Indenture.  

NOW THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt of which is hereby 
acknowledged, the Company, the Additional Guarantor and the Trustee mutually covenant and agree for the equal and ratable benefit of the 
Holders of the Notes as follows:  

1. Capitalized Terms. Capitalized terms used herein without definition shall have the meanings assigned to them in the Indenture.  

2. Agreement to Guarantee. The Additional Guarantor hereby agrees, jointly and severally with all other Guarantors, to unconditionally 
guarantee the Company's Obligations under the Notes and the Indenture on the terms and subject to the conditions set forth in Article X of the 
Indenture and to be bound by all other applicable provisions of the Indenture and the Notes. The Additional Guarantor hereby agrees that its 
Guarantee shall remain in full force and effect notwithstanding any failure to endorse on each Note a notation of such Guarantee. This 
Guarantee is subject to release as and to the extent provided in Section 10.04 of the Indenture. This Guarantee shall remain in full force and 
effect irrespective of the  



release of the Guarantee of any Guarantor other than the Additional Guarantor as provided in Section 10.04 of the Indenture.  

3. No Recourse Against Others. No past, present or future director, officer, employee, incorporator, partner, member, shareholder or agent of 
any Guarantor, as such, shall have any liability for any obligations of the Company or any Guarantor under the Notes, any Guarantee, the 
Indenture or this Supplemental Indenture or for any claim based on, in respect of, or by reason of, such obligations. Each Holder by accepting a 
Note waives and releases all such liability. Such waiver and release form a part of the consideration for issuance of the Notes and the 
Guarantees.  

4. Governing Law. This Supplemental Indenture shall be governed by, and construed in accordance with, the laws of the State of New York.  

5. Counterparts. The parties may sign any number of copies of this Supplemental Indenture. Each signed copy shall be an original, but all of 
them together represent the same agreement.  

6. Effect of Headings. The Section headings herein are for convenience only and shall not affect the construction hereof.  

7. The Trustee. The Trustee shall not be responsible in any manner whatsoever for or in respect of the validity or sufficiency of this 
Supplemental Indenture or for or in respect of the correctness of the recitals of fact contained herein, all of which recitals are made solely by 
the Additional Guarantor.  



IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly executed and attested, all as of the date first 
above written.  

THE GREATER CUMBERLAND INSURANCE COMPANY  

 

DOLLAR GENERAL CORPORATION  

 

DOLGENCORP, INC.  

 

DOLGENCORP OF TEXAS, INC.  

 

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

 

DADE LEASE MANAGEMENT, INC.  

 

DOLLAR GENERAL PARTNERS  
By: Dolgencorp, Inc., a general partner  

 

By: /s/ Robert C. Layne 
   --------------------------------- 
   Name:      Robert C. Layne 
   Title:     Secretary 

By: /s/ Wade Smith 
   ---------------------------------- 
   Name:      Wade Smith 
   Title:     Treasurer 

By: /s/ Wade Smith 
   ---------------------------------- 
     Name:    Wade Smith 
     Title:   Treasurer 

By: /s/ Wade Smith 
   ---------------------------------- 
     Name:    Wade Smith 
     Title:   Treasurer 

By: /s/ Wade Smith 
   ------------------------------ 
     Name:   Wade Smith 
     Title:  Treasurer 

By: /s/ Wade Smith 
   ---------------------------------- 
     Name:    Wade Smith 
     Title:   Treasurer 

By: /s/ Wade Smith 
   ---------------------------------- 
          Name:   Wade Smith 
          Title:  Treasurer 



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

 

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

 

DOLLAR GENERAL FINANCIAL, INC.  

 

NATIONS TITLE COMPANY, INC.  

 

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

 

By: /s/ Wade Smith 
   ---------------------------------- 
          Name:   Wade Smith 
          Title:  Treasurer 

By: /s/ Wade Smith 
    ------------------------------ 
     Name:   Wade Smith 
     Title:  Treasurer 

By: /s/ Wade Smith 
   ---------------------------------- 
     Name:    Wade Smith 
     Title:   Treasurer 

By: /s/ Robert C. Layne 
   ---------------------------------- 
     Name:    Robert C. Layne 
     Title:   Secretary 

By: /s/ Wade Smith 
   ---------------------------------- 
     Name:    Wade Smith 
     Title:   Treasurer 



FIRST UNION NATIONAL BANK,  

as Trustee  

 

By: /s/ Susan K. Baker 
   ---------------------------------- 
     Name:    Susan K. Baker 
     Title:   Vice 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 Incorporated Banc of America Securities LLC  
Wachovia Securities, Inc.  
c/o Credit Suisse First Boston Corporation Eleven Madison Avenue  
New York, New York 10010-3629  

Dear Ladies and Gentlemen:  

Dollar General Corporation, a Tennessee corporation (the "ISSUER"), proposes to issue and sell to Credit Suisse First Boston Corporation, 
Merrill Lynch, Pierce, Fenner & Smith Incorporated, Banc of America Securities LLC and Wachovia Securities, Inc. (collectively, the 
"INITIAL PURCHASERS"), upon the terms set forth in a purchase agreement dated June 16, 2000 (the "PURCHASE AGREEMENT"), 
$200,000,000 aggregate principal amount of its 8 5/8% Notes due June 15, 2010 (the "INITIAL NOTES") to be guaranteed (the 
"GUARANTEES" and, together with the Initial Notes, the "INITIAL SECURITIES") by Dolgencorp, Inc., a Kentucky corporation; 
Dolgencorp of Texas, Inc., a Kentucky corporation; DG Logistics, LLC, a Tennessee limited liability company; Dade Lease Management, Inc., 
a Delaware corporation; Dollar General Partners, a Kentucky general partnership; Dollar General Financial, Inc., a Tennessee corporation; 
Nations Title Company, Inc., a Tennessee corporation; Dollar General Intellectual Property, L.P., a Vermont limited partnership; and any 
subsidiary (each, an "ADDITIONAL GUARANTOR") of the Issuer that executes a supplemental indenture that provides a guarantee of the 
Securities (as defined below) and the Indenture after the date of this Agreement (the "GUARANTORS" and, collectively with the Issuer, the 
"COMPANIES"). The Initial Securities will be issued pursuant to an Indenture, dated as of June 21, 2000 (the "INDENTURE"), among the 
Companies and First Union National Bank, as trustee (the "TRUSTEE"). As an inducement to the Initial Purchasers to enter into the Purchase 
Agreement, the Companies agree with the Initial Purchasers, for the benefit of the Initial Purchasers and the holders of the Securities (as 
defined below) (collectively the "HOLDERS"), as follows:  



1. Registered Exchange Offer. Unless not permitted by applicable law (after the Companies have complied with the ultimate paragraph of this 
Section  
1), the Companies shall, at their own cost, prepare and, not later than 90 days  
(or if such 90th day is not a business day, the first business day thereafter) (such 90th day being a "FILING DEADLINE") after the date on 
which the Initial Purchasers purchase the Initial Securities pursuant to the Purchase Agreement (the "CLOSING DATE"), file with the 
Securities and Exchange Commission (the "COMMISSION") a registration statement (the "EXCHANGE OFFER REGISTRATION 
STATEMENT") on an appropriate form under the Securities Act of 1933, as amended (the "SECURITIES ACT"), with respect to a proposed 
offer (the "REGISTERED EXCHANGE OFFER") to the Holders of Transfer Restricted Securities (as defined in  
Section 6 hereof), who are not prohibited by any law or policy of the Commission from participating in the Registered Exchange Offer, to issue 
and deliver to such Holders, in exchange for the Initial Securities, a like aggregate principal amount of debt securities and guarantees of the 
Companies issued under the Indenture, identical in all material respects to the Initial Securities (except for the transfer restrictions relating to 
the Initial Securities and the provisions relating to the matters described in Section 6 hereof) and registered under the Securities Act (the 
"EXCHANGE SECURITIES"). The Companies shall use their reasonable best efforts to (i) cause such Exchange Offer Registration Statement 
to become effective under the Securities Act within 180 days after the Closing Date (or if such 180th day is not a business day, the first 
business day thereafter) (such 180th day being an "EFFECTIVENESS DEADLINE") and (ii) keep the Exchange Offer Registration Statement 
effective for not less than 30 days (or longer, if required by applicable law) after the date notice of the Registered Exchange Offer is mailed to 
the Holders (such period being called the "EXCHANGE OFFER REGISTRATION PERIOD").  

If the Companies commence the Registered Exchange Offer, the Companies  
(i) will be entitled to consummate the Registered Exchange Offer 30 days after such commencement (provided that the Companies have 
accepted all the Initial Securities theretofore validly tendered in accordance with the terms of the Registered Exchange Offer) and (ii) will be 
required to consummate the Registered Exchange Offer no later than 40 days after the date on which the Exchange Offer Registration 
Statement is declared effective (such 40th day being the "CONSUMMATION DEADLINE").  

Following the declaration of the effectiveness of the Exchange Offer Registration Statement, the Companies shall promptly commence the 
Registered Exchange Offer, it being the objective of such Registered Exchange Offer to enable each Holder of Transfer Restricted Securities 
electing to exchange the Initial Securities for Exchange Securities (assuming that such Holder is not an affiliate of the Companies within the 
meaning of the Securities Act, acquires the Exchange Securities in the ordinary course of such Holder's business and has no arrangements with 
any person to participate in the distribution of the Exchange Securities and is not prohibited by any law or policy of the Commission from 
participating in the Registered Exchange Offer) to trade such Exchange Securities from and after their receipt without any limitations or 
restrictions under the Securities Act (other than the prospectus delivery requirements referred to in clause (i) of the next paragraph, if and to the 
extent applicable) and without material restrictions under the securities laws of the several states of the United States.  
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The Companies acknowledge that, pursuant to current interpretations by the Commission's staff of Section 5 of the Securities Act, in the 
absence of an applicable exemption therefrom, (i) each Holder that is a broker-dealer electing to exchange Initial Securities, acquired for its 
own account as a result of market making activities or other trading activities, for Exchange Securities (an "EXCHANGING DEALER"), is 
required to deliver a prospectus containing information substantially to the effect set forth in (a) Annex A hereto in the "Exchange Offer 
Procedures" section and the "Purpose of the Exchange Offer" section, and (b) Annex B hereto in the "Plan of Distribution" section of such 
prospectus in connection with a sale of any such Exchange Securities received by such Exchanging Dealer pursuant to the Registered Exchange 
Offer and (ii) an Initial Purchaser that elects to sell Securities acquired in exchange for Initial Securities constituting any portion of an unsold 
allotment is required to deliver a prospectus containing the information required by Items 507 or 508 of Regulation S-K under the Securities 
Act, as applicable, in connection with such sale.  

The Companies shall, subject to Section 6(b) hereof, use their reasonable best efforts to keep the Exchange Offer Registration Statement 
effective and to amend and supplement the prospectus contained therein, in order to permit such prospectus to be lawfully delivered by all 
persons subject to the prospectus delivery requirements of the Securities Act for such period of time as such persons must comply with such 
requirements in order to resell the Exchange Securities; provided, however, that (i) in the case where such prospectus and any amendment or 
supplement thereto must be delivered by an Exchanging Dealer or an Initial Purchaser, such period shall be the lesser of 180 days and the date 
on which all Exchanging Dealers and the Initial Purchasers have sold all Exchange Securities held by them (unless such period is extended 
pursuant to Section 3(j) below) and (ii) the Companies shall make such prospectus and any amendment or supplement thereto available to any 
broker-dealer for use in connection with any resale of any Exchange Securities for a period of not less than 180 days after the consummation of 
the Registered Exchange Offer.  

If, upon consummation of the Registered Exchange Offer, any Initial Purchaser holds Initial Securities acquired by it as part of its initial 
distribution, the Companies, simultaneously with the delivery of the Exchange Securities pursuant to the Registered Exchange Offer, shall issue 
and deliver to such Initial Purchaser upon the written request of such Initial Purchaser, in exchange (the "PRIVATE EXCHANGE") for the 
Initial Securities held by such Initial Purchaser, a like principal amount of debt securities of the Companies issued under the Indenture and 
identical in all material respects (including the existence of restrictions on transfer under the Securities Act and the securities laws of the 
several states of the United States) to the Initial Securities (the "PRIVATE EXCHANGE SECURITIES"). The Initial Securities, the Exchange 
Securities and the Private Exchange Securities are herein collectively called the "SECURITIES".  

In connection with the Registered Exchange Offer, the Companies shall:  

(a) mail to each Holder a copy of the prospectus forming part of the Exchange Offer Registration Statement, together with an appropriate letter 
of transmittal and related documents;  
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(b) keep the Registered Exchange Offer open for not less than 30 days (or longer, if required by applicable law) after the date notice thereof is 
mailed to the Holders;  

(c) utilize the services of a depositary for the Registered Exchange Offer with an address in the Borough of Manhattan, The City of New York, 
which may be the Trustee or an affiliate of the Trustee;  

(d) permit Holders to withdraw tendered Securities at any time prior to the close of business, New York time, on the last business day on which 
the Registered Exchange Offer shall remain open; and  

(e) otherwise comply with all applicable laws.  

As soon as practicable after the close of the Registered Exchange Offer or the Private Exchange, as the case may be, the Companies shall:  

(x) accept for exchange all the Securities validly tendered and not withdrawn pursuant to the Registered Exchange Offer and the Private 
Exchange;  

(y) deliver to the Trustee for cancellation all the Initial Securities so accepted for exchange; and  

(z) cause the Trustee to authenticate and deliver promptly to each Holder of the Initial Securities, Exchange Securities or Private Exchange 
Securities, as the case may be, equal in principal amount to the Initial Securities of such Holder so accepted for exchange.  

The Indenture will provide that the Exchange Securities will not be subject to the transfer restrictions set forth in the Indenture and that all the 
Securities will vote and consent together on all matters as one class and that none of the Securities will have the right to vote or consent as a 
class separate from one another on any matter.  

Interest on each Exchange Security and Private Exchange Security issued pursuant to the Registered Exchange Offer and in the Private 
Exchange will accrue from the last interest payment date on which interest was paid on the Initial Securities surrendered in exchange therefor 
or, if no interest has been paid on the Initial Securities, from the date of original issue of the Initial Securities.  

Each Holder participating in the Registered Exchange Offer shall be required to represent to the Companies that at the time of the 
consummation of the Registered Exchange Offer (i) any Exchange Securities received by such Holder will be acquired in the ordinary course 
of business, (ii) such Holder will have no arrangements or understanding with any person to participate in the distribution of the Securities or 
the Exchange Securities within the meaning of the Securities Act, (iii) such Holder is not an "affiliate," as defined in Rule 405 of the Securities 
Act, of the Companies or if it is an affiliate, such Holder will comply with the registration and prospectus  
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delivery requirements of the Securities Act to the extent applicable, (iv) if such Holder is not a broker-dealer, that it is not engaged in, and does 
not intend to engage in, the distribution of the Exchange Securities and (v) if such Holder is a broker-dealer, that it will receive Exchange 
Securities for its own account in exchange for Initial Securities that were acquired as a result of market-making activities or other trading 
activities and that it will be required to acknowledge that it will deliver a prospectus in connection with any resale of such Exchange Securities. 

Notwithstanding any other provisions hereof, the Companies will ensure that (i) any Exchange Offer Registration Statement and any 
amendment thereto and any prospectus forming part thereof and any supplement thereto complies in all material respects with the Securities 
Act and the rules and regulations thereunder, (ii) any Exchange Offer Registration Statement and any amendment thereto does not, when it 
becomes effective, contain an untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to 
make the statements therein not misleading and (iii) any prospectus forming part of any Exchange Offer Registration Statement, and any 
supplement to such prospectus, does not include an untrue statement of a material fact or omit to state a material fact required to be stated 
therein or necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading.  

If following the date hereof there has been announced a change in Commission policy with respect to exchange offers that in the reasonable 
opinion of counsel to the Companies raises a substantial question as to whether the Registered Exchange Offer is permitted by applicable 
federal law, the Companies will seek a no-action letter or other favorable decision from the Commission allowing the Companies to 
consummate the Registered Exchange Offer. The Companies will pursue the issuance of such a decision to the Commission staff level. In 
connection with the foregoing, the Companies will take all such other actions as may be requested by the Commission or otherwise required in 
connection with the issuance of such decision, including without limitation (i) participating in telephonic conferences with the Commission, (ii) 
delivering to the Commission staff an analysis prepared by counsel to the Companies setting forth the legal bases, if any, upon which such 
counsel has concluded that the Registered Exchange Offer should be permitted and (iii) diligently pursuing a resolution (which need not be 
favorable) by the Commission staff.  

2. Shelf Registration. If, (i) because of any change in law or in applicable interpretations thereof by the staff of the Commission, the Companies 
are not permitted to effect a Registered Exchange Offer, as contemplated by  
Section 1 hereof, (ii) the Registered Exchange Offer is not consummated within 220 days after the Closing Date, (iii) any Initial Purchaser so 
requests within 10 business days following the consummation of the Registered Exchange Offer with respect to the Initial Securities (or the 
Private Exchange Securities) not eligible to be exchanged for Exchange Securities in the Registered Exchange Offer and held by it following 
consummation of the Registered Exchange Offer or  
(iv) any Holder (other than an Exchanging Dealer) shall notify the Companies within 10 business days following the consummation of the 
Registration Exchange Offer that it is not eligible to participate in the Registered Exchange Offer or, in the case of any Holder (other than an 
Exchanging Dealer) that participates in the Registered Exchange Offer, such Holder does not receive freely tradeable Exchange Securities on 
the date of  
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the exchange, the Companies shall take the following actions (the date on which any of the conditions described in the foregoing clauses (i) 
through (iv) occur, including in the case of clauses (iii) or (iv), the receipt of the required notice, being a "TRIGGER DATE"):  

(a) The Companies shall, at their cost, promptly (but in no event more than 90 days after the Trigger Date (such 90th day being a "FILING 
DEADLINE")) file with the Commission and thereafter use their reasonable best efforts to cause to be declared effective promptly (but in no 
event more than 180 days after the Trigger Date (such 180th day being an "EFFECTIVENESS DEADLINE")) a registration statement (the 
"SHELF REGISTRATION STATEMENT" and, together with the Exchange Offer Registration Statement, a "REGISTRATION 
STATEMENT") on an appropriate form under the Securities Act relating to the offer and sale of the Transfer Restricted Securities by the 
Holders thereof from time to time in accordance with the methods of distribution set forth in the Shelf Registration Statement and Rule 415 
under the Securities Act (hereinafter, the "SHELF REGISTRATION"); provided, however, that no Holder (other than an Initial Purchaser) 
shall be entitled to have the Securities held by it covered by such Shelf Registration Statement unless such Holder agrees in writing to be bound 
by all the provisions of this Agreement applicable to such Holder.  

(b) The Companies shall use their reasonable best efforts to keep the Shelf Registration Statement continuously effective in order to permit the 
prospectus included therein to be lawfully delivered by the Holders of the relevant Securities, for a period of two years (or for such longer 
period if extended pursuant to Section 3(j) below) from the date of its effectiveness or such shorter period that will terminate when all the 
Securities covered by the Shelf Registration Statement (i) have been sold pursuant thereto or (ii) are no longer restricted securities (as defined 
in Rule 144 under the Securities Act, or any successor rule thereof); provided, however, that the Companies shall not be obligated to keep the 
Shelf Registration Statement continuously effective to the extent set forth above, or to keep the prospectus included therein usable for offers 
and sales of Securities, if (i) the Companies determine, in their reasonable judgment, after seeking the advice of counsel, that the continued 
effectiveness of the Shelf Registration Statement or usability of any prospectus included therein would (x) require the disclosure of material 
information, which the Companies have a bona fide business reason for preserving as confidential, or (y) interfere with any financing, 
acquisition, corporate reorganization or other material transaction or development involving any of the Companies or the contemplated timing 
thereof, and  
(ii) the Companies promptly thereafter comply with the requirements of  
Section 3(j) hereof, if applicable. The number of days of any actual Suspension Period (as defined below) shall be added on to the end of the 
two-year period specified above. Any such period during which the Companies are excused from keeping the Shelf Registration Statement 
effective and the prospectus included therein usable for offers and sales of Securities is referred to herein as a "SUSPENSION PERIOD." A 
Suspension Period shall commence on and include the date that the Companies give notice that the Shelf Registration Statement is no longer 
effective or the prospectus included therein is no longer usable for offers and sales of Securities and shall end on the earlier to occur of (1) the 
date on which each seller of Securities covered by the Shelf  
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Registration Statement either receives the copies of the supplemented or amended prospectus contemplated by Section 3(j) hereof or is advised 
in writing by the Companies that the use of the prospectus may be resumed, and (2) the occurrence of a Suspension Period Limit (as defined 
below). There shall be no more than three Suspension Periods in any 12-month period, the aggregate number of days of such Suspension 
Periods shall not exceed 90 days in such 12 month period (collectively, the "SUSPENSION PERIOD LIMITS") and no Suspension Period 
shall exceed 60 days. The Companies shall be deemed not to have used their reasonable best efforts to keep the Shelf Registration Statement 
effective during the requisite period if they voluntarily take any action (other than an action permitted by this Section 2(b) or by  
Section 6(b) hereof) that would result in Holders of Securities covered thereby not being able to offer and sell such Securities during that 
period, unless such action is required by applicable law.  

(c) Notwithstanding any other provisions of this Agreement to the contrary, the Companies shall cause the Shelf Registration Statement and the 
related prospectus and any amendment or supplement thereto, as of the effective date of the Shelf Registration Statement, amendment or 
supplement, (i) to comply in all material respects with the applicable requirements of the Securities Act and the rules and regulations of the 
Commission and (ii) not to contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or 
necessary in order to make the statements therein, in light of the circumstances under which they were made, not misleading.  

3. Registration Procedures. In connection with any Shelf Registration contemplated by Section 2 hereof and, to the extent applicable, any 
Registered Exchange Offer contemplated by Section 1 hereof, the following provisions shall apply:  

(a) The Companies shall (i) furnish to each Initial Purchaser, prior to the filing thereof with the Commission, a copy of the Registration 
Statement and each amendment thereof and each supplement, if any, to the prospectus included therein and, in the event that an Initial 
Purchaser (with respect to any portion of an unsold allotment from the original offering) is participating in the Registered Exchange Offer or 
the Shelf Registration Statement, the Companies shall use their reasonable best efforts to reflect in each such document, when so filed with the 
Commission, such comments as such Initial Purchaser reasonably may propose; (ii) include information substantially to the effect set forth in 
Annex A hereto in the "Exchange Offer Procedures" section and the "Purpose of the Exchange Offer" section and in Annex B hereto in the 
"Plan of Distribution" section of the prospectus forming a part of the Exchange Offer Registration Statement and include the information set 
forth in Annex C hereto in the Letter of Transmittal delivered pursuant to the Registered Exchange Offer; (iii) if requested by an Initial 
Purchaser, include the information required by Items 507 or 508 of Regulation S-K under the Securities Act, as applicable, in the prospectus 
forming a part of the Exchange Offer Registration Statement; (iv) include within the prospectus contained in the Exchange Offer Registration 
Statement a section entitled "Plan of Distribution," reasonably acceptable to the Initial Purchasers, which shall contain a summary statement of 
the positions taken or policies made by the staff of the Commission with respect to the  
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potential "underwriter" status of any broker-dealer that is the beneficial owner (as defined in Rule 13d-3 under the Securities Exchange Act of 
1934, as amended (the "Exchange Act")) of Exchange Securities received by such broker-dealer in the Registered Exchange Offer (a 
"PARTICIPATING BROKER-DEALER"), whether such positions or policies have been publicly disseminated by the staff of the Commission 
or such positions or policies, in the reasonable judgment of the Initial Purchasers based upon advice of counsel (which may be in-house 
counsel), represent the prevailing views of the staff of the Commission; and (v) in the case of a Shelf Registration Statement, include the names 
of the Holders who propose to sell Securities pursuant to the Shelf Registration Statement as selling securityholders.  

(b) The Companies shall give written notice to the Initial Purchasers, when the Registration Statement or any amendment thereto has been filed 
with the Commission and shall give written notice to the Initial Purchasers and (x) in the case of a Shelf Registration Statement, the Holders of 
the Securities covered thereby or (y) in the case of an Exchange Offer Registration Statement, the Holders of the Initial Securities and any 
Participating Broker-Dealer from whom the Companies have received prior written notice that it will be a Participating Broker-Dealer in the 
Registered Exchange Offer (which notice pursuant to clauses (ii)-(v) hereof shall be accompanied by an instruction to suspend the use of the 
prospectus until the requisite changes have been made):  

(i) when the Registration Statement or any post-effective amendment thereto has been declared effective by the Commission;  

(ii) of any request by the Commission for amendments or supplements to the Registration Statement or the prospectus included therein or for 
additional information;  

(iii) of the issuance by the Commission of any stop order suspending the effectiveness of the Registration Statement or the initiation of any 
proceedings for that purpose;  

(iv) of the receipt by the Companies or their legal counsel of any notification with respect to the suspension of the qualification of the Securities 
for sale in any jurisdiction or the initiation or threatening of any proceeding for such purpose; and  

(v) of the occurrence of any event, including, without limitation, any event resulting in a Suspension Period, that requires the Companies to 
make changes in the Registration Statement or the prospectus in order that the Registration Statement or the prospectus do not contain an 
untrue statement of a material fact nor omit to state a material fact required to be stated therein or necessary to make the statements therein (in 
the case of the prospectus, in light of the circumstances under which they were made) not misleading.  
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(c) The Companies shall use their reasonable best efforts to obtain the withdrawal at the earliest possible time, of any order suspending the 
effectiveness of the Registration Statement.  

(d) The Companies shall furnish to each Holder of Securities included within the coverage of the Shelf Registration, without charge, at least 
one copy of the Shelf Registration Statement and any post-effective amendment thereto, including financial statements and schedules, and, if 
the Holder so requests in writing, all exhibits thereto (including those, if any, incorporated by reference).  

(e) The Companies shall deliver to each Exchanging Dealer and each Initial Purchaser, and to any other Holder who so requests, without 
charge, at least one copy of the Exchange Offer Registration Statement and any post-effective amendment thereto, including financial 
statements and schedules, and, if any Initial Purchaser or any such Holder requests, all exhibits thereto (including those incorporated by 
reference).  

(f) The Companies shall, during the Shelf Registration Period, deliver to each Holder of Securities included within the coverage of the Shelf 
Registration, without charge, as many copies of the prospectus (including each preliminary prospectus) included in the Shelf Registration 
Statement and any amendment or supplement thereto as such person may reasonably request. The Companies consent, subject to the provisions 
of this Agreement, to the use of the prospectus or any amendment or supplement thereto by each of the selling Holders of the Securities in 
connection with the offering and sale of the Securities covered by the prospectus, or any amendment or supplement thereto, included in the 
Shelf Registration Statement.  

(g) The Companies shall deliver to each Initial Purchaser, any Exchanging Dealer, any Participating Broker-Dealer and such other persons 
required to deliver a prospectus following the Registered Exchange Offer, without charge, as many copies of the final prospectus included in 
the Exchange Offer Registration Statement and any amendment or supplement thereto as such persons may reasonably request. The Companies 
consent, subject to the provisions of this Agreement, to the use of the prospectus or any amendment or supplement thereto by any Initial 
Purchaser, if necessary, any Participating Broker-Dealer and such other persons required to deliver a prospectus following the Registered 
Exchange Offer in connection with the offering and sale of the Exchange Securities covered by the prospectus, or any amendment or 
supplement thereto, included in such Exchange Offer Registration Statement.  

(h) Prior to any public offering of the Securities pursuant to any Registration Statement, the Companies shall register or qualify or cooperate 
with the Holders of the Securities included therein and their respective counsel in connection with the registration or qualification of the 
Securities for offer and sale under the securities or "blue sky" laws of such states of the United States as any Holder of the Securities 
reasonably requests in writing and do any and all other acts or things necessary or advisable to enable the offer and sale in such jurisdictions of 
the Securities covered by such Registration Statement;  
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provided, however, that the Companies shall not be required to (i) qualify generally to do business in any jurisdiction where they are not then 
so qualified or (ii) take any action which would subject them to general service of process or to taxation in any jurisdiction where they are not 
then so subject.  

(i) The Companies shall cooperate with the Holders of the Securities to facilitate the timely transfer of the Securities to be sold pursuant to any 
Registration Statement free of any restrictive legends and, to the extent consistent with the terms of the Indenture, facilitate the timely 
preparation and delivery of certificates representing the Securities in such denominations and registered in such names as the Holders may 
request a reasonable period of time prior to sales of the Securities pursuant to such Registration Statement.  

(j) Upon the occurrence of any event (other than an event resulting in a Suspension Period, in which case the Companies must comply with this 
Section 3(j) within 90 days of the termination of such Suspension Period) contemplated by paragraphs (ii) through (v) of  
Section 3(b) above during the period for which the Companies are required to maintain an effective Registration Statement, the Companies 
shall, subject to Section 6(b) hereof, promptly prepare and file a post-effective amendment to the Registration Statement or a supplement to the 
related prospectus and any other required document so that, as thereafter delivered to Holders of the Securities or purchasers of the Securities, 
the prospectus will not contain an untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary 
to make the statements therein, in light of the circumstances under which they were made, not misleading. If the Companies notify the Initial 
Purchasers, the Holders of the Securities and any known Participating Broker-Dealer in accordance with paragraphs  
(ii) through (v) of Section 3(b) above to suspend the use of the prospectus until the requisite changes to the prospectus have been made, then 
the Initial Purchasers, the Holders of the Securities and any such Participating Broker-Dealers shall suspend use of such prospectus, and the 
period of effectiveness of the Shelf Registration Statement provided for in Section 2(b) above and the Exchange Offer Registration Statement 
provided for in Section 1 above shall each be extended by the number of days from and including the date of the giving of such notice to and 
including the date when the Initial Purchasers, the Holders of the Securities and any known Participating Broker-Dealer shall have received 
such amended or supplemented prospectus pursuant to this Section 3(j).  

(k) Not later than the effective date of the applicable Registration Statement, the Companies will provide a CUSIP number for the Initial 
Securities, the Exchange Securities or the Private Exchange Securities, as the case may be, and provide the applicable trustee with printed 
certificates for the Initial Securities, the Exchange Securities or the Private Exchange Securities, as the case may be, in a form eligible for 
deposit with The Depository Trust Company.  

(l) The Companies will comply with all rules and regulations of the Commission to the extent and so long as they are applicable to the 
Registered Exchange Offer or the  
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Shelf Registration, and the Companies will make generally available to its security holders (or otherwise provide in accordance with Section 11
(a) of the Securities Act) an earnings statement satisfying the provisions of Section 11(a) of the Securities Act, no later than 45 days after the 
end of a 12-month period (or 90 days, if such period is a fiscal year) beginning with the first month of the Companies' first fiscal quarter 
commencing after the effective date of the Registration Statement, which statement shall cover such 12-month period.  

(m) The Companies shall cause the Indenture to be qualified under the Trust Indenture Act of 1939, as amended, in a timely manner and 
containing such changes, if any, as shall be necessary for such qualification. In the event that such qualification would require the appointment 
of a new trustee under the Indenture, the Companies shall appoint a new trustee thereunder pursuant to the applicable provisions of the 
Indenture.  

(n) The Companies may require each Holder of Securities to be sold pursuant to the Shelf Registration Statement to furnish to the Companies 
such information regarding the Holder and the distribution of the Securities as the Companies may from time to time reasonably require for 
inclusion in the Shelf Registration Statement, and the Companies may exclude from such registration the Securities of any Holder that 
unreasonably fails to furnish such information within a reasonable time after receiving such request. The failure to include in the Shelf 
Registration Statement any Holder who shall have not provided all such information shall not constitute a Registration Default (as defined in 
Section 6(a) hereof). The Companies may require each Holder as to which a Shelf Registration Statement is effected to furnish, update or 
confirm promptly to the Companies information regarding the Holder and the distribution of Securities required to be disclosed in order to 
make the information previously furnished to the Companies by such Holder not materially misleading.  

(o) The Companies shall enter into such customary agreements  
(including, if requested, an underwriting agreement in customary form) and take all such other action, if any, as any Holder of the Securities 
shall reasonably request in order to facilitate the disposition of the Securities pursuant to any Shelf Registration.  

(p) In the case of any Shelf Registration, the Companies shall  
(i) make reasonably available for inspection by the Holders of the Securities, any underwriter participating in any disposition pursuant to the 
Shelf Registration Statement and any attorney, accountant or other agent retained by the Holders of the Securities or any such underwriter all 
relevant financial and other records, pertinent corporate documents and properties of the Companies and (ii) cause the Companies' officers, 
directors, employees, accountants and auditors to supply all relevant information reasonably requested by the Holders of the Securities or any 
such underwriter, attorney, accountant or agent in connection with the Shelf Registration Statement, in each case, as shall be reasonably 
necessary to enable such persons to conduct a reasonable investigation within the meaning of Section 11 of the Securities Act; provided, 
however, that the foregoing inspection and information gathering shall be coordinated on behalf of the Initial Purchasers by you and on behalf 
of  
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the other parties, by one counsel designated by and on behalf of such other parties as described in Section 4 hereof.  

(q) In the case of any Shelf Registration, the Companies, if requested by any Holder of Securities covered thereby, shall cause (i) their counsel 
to deliver an opinion and updates thereof relating to the Securities in customary form (including customary assumptions and exceptions) and 
substance substantially similar to that customarily delivered in public offerings of securities addressed to such Holders and the managing 
underwriters, if any, thereof and dated, in the case of the initial opinion, the effective date of such Shelf Registration Statement (it being agreed 
that the matters to be covered by such opinion shall include, without limitation, the due incorporation and good standing of the Companies; the 
qualification of the Companies to transact business as foreign corporations in each jurisdiction that is material to the business or operations of 
such Companies; the due authorization, execution and delivery of the relevant agreement of the type referred to in Section 3(o) hereof; the due 
authorization, execution, authentication and issuance, and the validity and enforceability, of the applicable Securities; the absence of material 
legal or governmental proceedings involving the Companies; the absence of governmental approvals required to be obtained in connection with 
the Shelf Registration Statement, the offering and sale of the applicable Securities, or any agreement of the type referred to in  
Section 3(o) hereof; the compliance as to form of such Shelf Registration Statement and any documents incorporated by reference therein and 
of the Indenture with the requirements of the Securities Act and the Trust Indenture Act, respectively; and, as of the date of the opinion and as 
of the effective date of the Shelf Registration Statement or most recent post-effective amendment thereto, as the case may be, the absence from 
such Shelf Registration Statement and the prospectus included therein, as then amended or supplemented, and from any documents 
incorporated by reference therein of an untrue statement of a material fact or the omission to state therein a material fact required to be stated 
therein or necessary to make the statements therein not misleading (in the case of any such documents, in the light of the circumstances existing 
at the time that such documents were filed with the Commission under the Exchange Act); (ii) their officers to execute and deliver all 
customary documents and certificates and updates thereof reasonably requested by any underwriters of the applicable Securities and (iii) their 
independent public accountants to provide to the selling Holders of the applicable Securities and any underwriter therefor a comfort letter in 
customary form and covering matters of the type customarily covered in comfort letters in connection with primary underwritten offerings, 
subject to receipt of appropriate documentation as contemplated, and only if permitted, by Statement of Auditing Standards No. 72.  

(r) In the case of the Registered Exchange Offer, if requested by any Initial Purchaser or any known Participating Broker-Dealer, the 
Companies shall cause (i) their counsel to deliver to such Initial Purchaser or such Participating Broker-Dealer a signed opinion in the form set 
forth in Section 6(c)-(d) of the Purchase Agreement with such changes as are customary in connection with the preparation of a Registration 
Statement and (ii) its independent public accountants to deliver to such Initial Purchaser or such  
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Participating Broker-Dealer a comfort letter, in customary form, meeting the requirements as to the substance thereof as set forth in  
Section 6(a) of the Purchase Agreement, with appropriate date changes.  

(s) If a Registered Exchange Offer or a Private Exchange is to be consummated, upon delivery of the Initial Securities by Holders to the 
Companies (or to such other Person as directed by the Companies) in exchange for the Exchange Securities or the Private Exchange Securities, 
as the case may be, the Companies shall mark, or cause to be marked, on the Initial Securities so exchanged that such Initial Securities are 
being canceled in exchange for the Exchange Securities or the Private Exchange Securities, as the case may be; in no event shall the Initial 
Securities be marked as paid or otherwise satisfied.  

(t) The Companies will use their reasonable best efforts to  
(a) if the Initial Securities have been rated prior to the initial sale of such Initial Securities, confirm such ratings will apply to the Securities 
covered by a Registration Statement, or (b) if the Initial Securities were not previously rated, cause the Securities covered by a Registration 
Statement to be rated with the appropriate rating agencies, if so requested by Holders of a majority in aggregate principal amount of Securities 
covered by such Registration Statement, or by the managing underwriters, if any.  

(u) In the event that any broker-dealer registered under the Exchange Act shall underwrite any Securities or participate as a member of an 
underwriting syndicate or selling group or "assist in the distribution" (within the meaning of the Conduct Rules (the "RULES") of the National 
Association of Securities Dealers, Inc. ("NASD")) thereof, whether as a Holder of such Securities or as an underwriter, a placement or sales 
agent or a broker or dealer in respect thereof, or otherwise, the Companies will assist such broker-dealer in complying with the requirements of 
such Rules, including, without limitation, by  
(i) if such Rules, including Rule 2720, shall so require, engaging a "qualified independent underwriter" (as defined in Rule 2720) to participate 
in the preparation of the Registration Statement relating to such Securities, to exercise usual standards of due diligence in respect thereto and, if 
any portion of the offering contemplated by such Registration Statement is an underwritten offering or is made through a placement or sales 
agent, to recommend the yield of such Securities, (ii) indemnifying any such qualified independent underwriter to the extent of the 
indemnification of underwriters provided in Section 5 hereof and (iii) providing such information to such broker-dealer as may be required in 
order for such broker-dealer to comply with the requirements of the Rules.  

(v) The Issuer shall cause each Additional Guarantor upon the creation or acquisition by the Issuer of such Additional Guarantor, to execute a 
counterpart to this Agreement in the form attached hereto as Annex D and to deliver such counterpart, together with an opinion of counsel as to 
the enforceability thereof against such entity, to the Initial Purchasers no later than five business days following the execution thereof.  
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(w) The Companies shall use their reasonable best efforts to take all other steps necessary to effect the registration of the Securities covered by 
a Registration Statement contemplated hereby.  

4. Registration Expenses. (a) All expenses incident to the Companies' performance of and compliance with this Agreement will be borne by the 
Companies, regardless of whether a Registration Statement is ever filed or becomes effective, including without limitation;  

(i) all registration and filing fees and expenses;  

(ii) all fees and expenses of compliance with federal securities and state "blue sky" or securities laws;  

(iii) all expenses of printing (including printing certificates for the Securities to be issued in the Registered Exchange Offer and the Private 
Exchange and printing of prospectuses), messenger and delivery services and telephone;  

(iv) all fees and disbursements of counsel for the Companies;  

(v) all application and filing fees in connection with listing the Exchange Securities on a national securities exchange or automated quotation 
system pursuant to the requirements hereof; and  

(vi) all fees and disbursements of independent certified public accountants of the Companies (including the expenses of any special audit and 
comfort letters required by or incident to such performance).  

The Companies will bear their internal expenses (including, without limitation, all salaries and expenses of their officers and employees 
performing legal or accounting duties), the expenses of any annual audit and the fees and expenses of any person, including special experts, 
retained by the Companies.  

(b) In connection with any Registration Statement required by this Agreement, the Companies will reimburse the Initial Purchasers and the 
Holders of Transfer Restricted Securities who are tendering Initial Securities in the Registered Exchange Offer and/or selling or reselling 
Securities pursuant to the "Plan of Distribution" contained in the Exchange Offer Registration Statement or the Shelf Registration Statement, as 
applicable, for the reasonable fees and disbursements of not more than one counsel, who shall be Milbank, Tweed, Hadley & McCloy LLP 
unless another firm shall be chosen by the Holders of a majority in principal amount of the Transfer Restricted Securities for whose benefit 
such Registration Statement is being prepared.  

5. Indemnification. (a) The Companies will, jointly and severally, indemnify and hold harmless each Holder of the Securities and any 
Participating Broker-Dealer and their respective partners, directors, officers, employees and, in the case of transactions pursuant to Section 3(o) 
hereof, underwriters and each person, if any, who controls such Holder or such Participating  
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Broker-Dealer within the meaning of the Securities Act or the Exchange Act (each Holder, any Participating Broker-Dealer and such 
controlling persons are referred to collectively as the "INDEMNIFIED PARTIES") from and against any losses, claims, damages or liabilities, 
joint or several, or any actions in respect thereof (including, but not limited to, any losses, claims, damages, liabilities or actions relating to 
purchases and sales of the Securities) to which each Indemnified Party may become subject under the Securities Act, the Exchange Act or 
otherwise, insofar as such losses, claims, damages, liabilities or actions arise out of or are based upon any untrue statement or alleged untrue 
statement of a material fact contained in a Registration Statement or prospectus or in any amendment or supplement thereto or in any 
preliminary prospectus relating to a Shelf Registration, or arise out of, or are based upon, the omission or alleged omission to state therein a 
material fact required to be stated therein or necessary to make the statements therein not misleading, and shall reimburse, as incurred, the 
Indemnified Parties for any legal or other expenses reasonably incurred by them in connection with investigating or defending any such loss, 
claim, damage, liability or action in respect thereof; provided, however, that (i) the Companies shall not be liable in any such case to the extent 
that such loss, claim, damage or liability or action arises out of or is based upon any untrue statement or alleged untrue statement or omission or 
alleged omission made in a Registration Statement or prospectus or in any amendment or supplement thereto or in any preliminary prospectus 
relating to a Shelf Registration in reliance upon and in conformity with written information pertaining to such Holder and furnished to the 
Companies by or on behalf of such Indemnified Party or affiliate thereof specifically for inclusion therein; and  
(ii) with respect to any untrue statement or omission or alleged untrue statement or omission made in any preliminary prospectus relating to a 
Shelf Registration, the indemnity agreement contained in this subsection (a) shall not inure to the benefit of any Holder or Participating Broker-
Dealer from whom the person asserting any such losses, claims, damages or liabilities purchased the Securities concerned, to the extent that a 
final prospectus relating to such Securities was required to be delivered by such Holder or Participating Broker-Dealer under the Securities Act 
in connection with such purchase and any such loss, claim, damage or liability of such Holder or Participating Broker-Dealer results from the 
fact that there was not sent or given to such person, at or prior to the written confirmation of the sale of such Securities to such person, a copy 
of the final prospectus (exclusive of any material included therein but not attached thereto) if the Companies had previously furnished copies 
thereof to such Holder or Participating Broker-Dealer and if the untrue statement or omission or alleged untrue statement or omission was 
corrected in such final prospectus; provided further, however, that this indemnity agreement will be in addition to any liability which the 
Companies may otherwise have to such Indemnified Party. The Companies shall also indemnify underwriters, their partners, directors, officers 
and employees and each person who controls such underwriters within the meaning of the Securities Act or the Exchange Act to the same 
extent as provided above with respect to the indemnification of the Holders of the Securities if requested by such Holders.  

(b) Each Holder of the Securities, severally and not jointly, will indemnify and hold harmless the Companies, each of their respective partners, 
directors, officers and employees and each person, if any, who controls the Companies within the meaning of the Securities Act or the 
Exchange Act from and against any losses, claims, damages or liabilities or any actions in respect thereof, to which the Companies, or their 
partners, directors, officers, employees or  
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controlling persons, may become subject under the Securities Act, the Exchange Act or otherwise, insofar as such losses, claims, damages, 
liabilities or actions arise out of or are based upon any untrue statement or alleged untrue statement of a material fact contained in a 
Registration Statement or prospectus or in any amendment or supplement thereto or in any preliminary prospectus relating to a Shelf 
Registration, or arise out of or are based upon the omission or alleged omission to state therein a material fact necessary to make the statements 
therein not misleading, but in each case only to the extent that the untrue statement or omission or alleged untrue statement or omission was 
made in reliance upon and in conformity with written information pertaining to such Holder and furnished to the Companies by or on behalf of 
such Holder specifically for inclusion therein; and, subject to the limitation set forth immediately preceding this clause, shall reimburse, as 
incurred, the Companies for any legal or other expenses reasonably incurred by the Companies, or their partners, directors, officers, employees 
or controlling persons, in connection with investigating or defending any loss, claim, damage, liability or action in respect thereof. This 
indemnity agreement will be in addition to any liability which such Holder may otherwise have to the Companies or their partners, directors, 
officers, employees or controlling persons.  

(c) Promptly after receipt by an indemnified party under this Section 5 of notice of the commencement of any action or proceeding (including a 
governmental investigation), such indemnified party will, if a claim in respect thereof is to be made against the indemnifying party under this 
Section 5, notify the indemnifying party of the commencement thereof; but the omission so to notify the indemnifying party will not, in any 
event, relieve the indemnifying party from any obligations to any indemnified party other than the indemnification obligation provided in 
paragraph (a) or (b) above. In case any such action is brought against any indemnified party, and it notifies the indemnifying party of the 
commencement thereof, the indemnifying party will be entitled to participate therein and, to the extent that it may wish, jointly with any other 
indemnifying party similarly notified, to assume the defense thereof, with counsel reasonably satisfactory to such indemnified party (who shall 
not, except with the consent of the indemnified party, be counsel to the indemnifying party), and after notice from the indemnifying party to 
such indemnified party of its election so to assume the defense thereof the indemnifying party will not be liable to such indemnified party under 
this  
Section 5 for any legal or other expenses, other than reasonable costs of investigation, subsequently incurred by such indemnified party in 
connection with the defense thereof. No indemnifying party shall, without the prior written consent of the indemnified party, effect any 
settlement of any pending or threatened action in respect of which any indemnified party is or could have been a party and indemnity could 
have been sought hereunder by such indemnified party unless such settlement includes an unconditional release of such indemnified party from 
all liability on any claims that are the subject matter of such action, and does not include a statement as to or an admission of fault, culpability 
or a failure to act by or on behalf of any indemnified party.  

(d) If the indemnification provided for in this Section 5 is unavailable or insufficient to hold harmless an indemnified party under subsection (a) 
or (b) above, then each indemnifying party shall contribute to the amount paid or payable by such indemnified party as a result of the losses, 
claims, damages or liabilities (or actions in respect thereof) referred to in subsection (a) or (b) above (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 and the indemnified party on the other from the exchange of the Securities, pursuant to the 
transactions contemplated by the applicable Registration Statement or prospectus, or (ii) if the allocation provided by the foregoing clause (i) is 
not permitted by applicable law, in such proportion as is appropriate to reflect not only the relative benefits referred to in clause (i) above but 
also the relative fault of the indemnifying party or parties on the one hand and the indemnified party on the other in connection with the 
statements or omissions that resulted in such losses, claims, damages or liabilities (or actions in respect thereof) as well as any other relevant 
equitable considerations. The relative fault of the parties shall be determined by reference to, among other things, whether the untrue or alleged 
untrue statement of a material fact or the omission or alleged omission to state a material fact relates to information supplied by the Companies 
on the one hand or such Holder or such other indemnified party, as the case may be, on the other, and the parties' relative intent, knowledge, 
access to information and opportunity to correct or prevent such untrue statement or omission. The amount paid by an indemnified party as a 
result of the losses, claims, damages or liabilities referred to in the first sentence of this subsection (d) shall be deemed to include any legal or 
other expenses reasonably incurred by such indemnified party in connection with investigating or defending any action or claim which is the 
subject of this subsection (d). Notwithstanding any other provision of this Section 5(d), the Holders of the Securities shall not be required to 
contribute any amount in excess of the amount by which the net proceeds received by such Holders from the sale of the Securities pursuant to a 
Registration Statement exceeds the amount of damages which such Holders have otherwise been required to pay by reason of such untrue or 
alleged untrue statement or omission or alleged omission. No person guilty of fraudulent misrepresentation (within the meaning of Section 11
(f) of the Securities Act) shall be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation. For 
purposes of this paragraph (d), each person, if any, who controls such indemnified party within the meaning of the Securities Act or the 
Exchange Act shall have the same rights to contribution as such indemnified party and each person, if any, who controls the Companies within 
the meaning of the Securities Act or the Exchange Act shall have the same rights to contribution as the Companies.  

(e) The agreements contained in this Section 5 shall survive the sale of the Securities pursuant to a Registration Statement and shall remain in 
full force and effect, regardless of any termination or cancellation of this Agreement or any investigation made by or on behalf of any 
indemnified party.  

6. Additional Interest Under Certain Circumstances. (a) Additional interest (the "ADDITIONAL INTEREST") with respect to the Initial 
Securities and the Private Exchange Securities shall be assessed as follows if any of the following events occur (each such event in clauses (i) 
through (iv) below being herein called a "REGISTRATION DEFAULT"):  

(i) any Registration Statement required by this Agreement is not filed with the Commission on or prior to the applicable Filing Deadline;  

(ii) any Registration Statement required by this Agreement is not declared effective by the Commission on or prior to the applicable 
Effectiveness Deadline;  
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(iii) the Registered Exchange Offer has not been consummated on or prior to the Consummation Deadline; or  

(iv) any Registration Statement required by this Agreement has been declared effective by the Commission but (A) such Registration Statement 
thereafter ceases to be effective or (B) such Registration Statement or the related prospectus ceases to be usable in connection with resales of 
Transfer Restricted Securities during the periods specified herein because either  
(1) any event occurs as a result of which the related prospectus forming part of such Registration Statement would include any untrue statement 
of a material fact or omit to state any material fact necessary to make the statements therein in the light of the circumstances under which they 
were made not misleading, or (2) it shall be necessary to amend such Registration Statement or supplement the related prospectus, to comply 
with the Securities Act or the Exchange Act or the respective rules thereunder.  

Each of the foregoing will constitute a Registration Default whatever the reason for any such event and whether it is voluntary or involuntary or 
is beyond the control of the Companies or pursuant to operation of law or as a result of any action or inaction by the Commission.  

Additional Interest shall accrue on the Initial Securities and the Private Exchange Securities over and above the interest set forth in the title of 
the Securities from and including the date on which any such Registration Default shall occur to but excluding the date on which all such 
Registration Defaults have been cured, at a rate of 0.50% per annum (regardless of the number of Registration Defaults).  

(b) A Registration Default referred to in Section 6(a)(iv) hereof shall be deemed not to have occurred and be continuing in relation to a Shelf 
Registration Statement or the related prospectus during any Suspension Period if  
(i) such Registration Default has occurred solely as a result of (x) the filing of a post-effective amendment to such Shelf Registration Statement 
to incorporate annual audited financial information with respect to the Companies where such post-effective amendment is not yet effective and 
needs to be declared effective to permit Holders to use the related prospectus or (y) other material events, with respect to the Companies that 
would need to be described in such Shelf Registration Statement or the related prospectus and (ii) in the case of clause (y), the Companies are 
proceeding promptly and in good faith to amend or supplement such Shelf Registration Statement and related prospectus to describe such 
events; provided, however, that in any case if such Registration Default occurs for a continuous period in excess of 30 days, Additional Interest 
shall be payable in accordance with the above paragraph from the day such Registration Default occurs until such Registration Default is cured. 

(c) Any amounts of Additional Interest due pursuant to Section 6(a) will be payable in cash on the regular interest payment dates with respect 
to the Securities. The amount of Additional Interest will be determined by multiplying the applicable Additional Interest rate by the principal 
amount of the Initial Securities or Private Exchange Notes, as the case may be, multiplied by a fraction, the numerator of which is the number 
of days such Additional Interest  
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rate was applicable during such period (determined on the basis of a 360-day year comprised of twelve 30-day months), and the denominator of 
which is 360.  

(d) "TRANSFER RESTRICTED SECURITIES" means each Security until (i) the date on which such Security has been exchanged by a person 
other than a broker-dealer for a freely transferable Exchange Security in the Registered Exchange Offer, (ii) following the exchange by a 
broker-dealer in the Registered Exchange Offer of an Initial Security for an Exchange Security, the date on which such Exchange Security is 
sold to a purchaser who receives from such broker-dealer on or prior to the date of such sale a copy of the prospectus contained in the 
Exchange Offer Registration Statement, (iii) the date on which such Security has been effectively registered under the Securities Act and 
disposed of in accordance with the Shelf Registration Statement or (iv) the date on which such Security is distributed to the public pursuant to 
Rule 144 under the Securities Act or is saleable pursuant to Rule 144(k) under the Securities Act.  

7. Rules 144 and 144A. The Companies shall use their reasonable best efforts to file the reports required to be filed by them under the 
Securities Act and the Exchange Act in a timely manner and, if at any time the Companies are not required to file such reports, they will, upon 
the request of any Holder of Transfer Restricted Securities, make publicly available other information so long as necessary to permit sales of 
their Securities pursuant to Rules 144 and 144A. The Companies covenant that they will take such further action as any Holder of Transfer 
Restricted Securities may reasonably request, all to the extent required from time to time to enable such Holder to sell Transfer Restricted 
Securities without registration under the Securities Act within the limitation of the exemptions provided by Rules 144 and 144A (including the 
requirements of Rule 144A(d)(4)). The Companies will provide a copy of this Agreement to prospective purchasers of Initial Securities 
identified to the Companies by the Initial Purchasers upon request. Upon the request of any Holder of Initial Securities, the Companies shall 
deliver to such Holder a written statement as to whether they have complied with such requirements. Notwithstanding the foregoing, nothing in 
this Section 7 shall be deemed to require the Companies to register any of their securities pursuant to the Exchange Act.  

8. Underwritten Registrations. If any of the Transfer Restricted Securities covered by any Shelf Registration are to be sold in an underwritten 
offering, the investment banker or investment bankers and manager or managers that will administer the offering ("MANAGING 
UNDERWRITERS") will be selected by the Holders of a majority in aggregate principal amount of such Transfer Restricted Securities to be 
included in such offering.  

No person may participate in any underwritten registration hereunder unless such person (i) agrees to sell such person's Transfer Restricted 
Securities on the basis reasonably provided in any underwriting arrangements approved by the persons entitled hereunder to approve such 
arrangements and (ii) completes and executes all questionnaires, powers of attorney, indemnities, underwriting agreements and other 
documents reasonably required under the terms of such underwriting arrangements.  
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9. Miscellaneous.  

(a) No Inconsistent Agreements. The Companies will not on or after the date of this Agreement enter into any agreement with respect to their 
securities that is inconsistent with the rights granted to the Holders in this Agreement or otherwise conflicts with the provisions hereof. The 
rights granted to the Holders hereunder do not in any way conflict with and are not inconsistent with the rights granted to the holders of the 
Companies' securities under any agreement in effect on the date hereof.  

(b) Amendments and Waivers. The provisions of this Agreement may not be amended, modified or supplemented, and waivers or consents to 
departures from the provisions hereof may not be given, except by the Companies and the written consent of the Holders of a majority in 
principal amount of the Securities affected by such amendment, modification, supplement, waiver or consents.  

(c) Notices. All notices and other communications provided for or permitted hereunder shall be made in writing by hand delivery, first-class 
mail, facsimile transmission, or air courier which guarantees overnight delivery:  

(1) if to a Holder of the Securities, at the most current address given by such Holder to the Companies;  

(2) if to the Initial Purchasers:  

Credit Suisse First Boston Corporation Eleven Madison Avenue New York, NY 10010-3629 Fax No.: (212) 325-8278 Attention: Transactions 
Advisory Group  

with a copy to:  

Milbank, Tweed, Hadley & McCloy LLP 1 Chase Manhattan Plaza New York, NY 10005 Fax No.: (212) 530-5219 Attention: Arnold B. 
Peinado, III  

(3) if to the Companies, at their address as follows:  

c/o Dollar General Corporation 100 Mission Ridge Goodlettsville, TN 37072 Fax No.: (615) 855-5172 Attention: General Counsel  
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with a copy to:  

Bass, Berry & Sims PLC 315 Deaderick Street, Suite 2700 Nashville, TN 37238 Fax No.: (615) 742-2709 Attention: Howard H. Lamar III  

All such notices and communications shall be deemed to have been duly given: at the time delivered by hand, if personally delivered; three 
business days after being deposited in the mail, postage prepaid, if mailed; when receipt is acknowledged by recipient's facsimile machine 
operator, if sent by facsimile transmission; and on the day delivered, if sent by overnight air courier guaranteeing next day delivery.  

(d) Third Party Beneficiaries. The Holders shall be third party beneficiaries to the agreements made hereunder between the Companies, on the 
one hand, and the Initial Purchasers, on the other hand, and shall have the right to enforce such agreements directly to the extent they may deem 
such enforcement necessary or advisable to protect their rights or the rights of Holders hereunder.  

(e) Successors and Assigns. This Agreement shall be binding upon the Companies and their successors and assigns.  

(f) Counterparts. This Agreement may be executed in any number of counterparts and by the parties hereto in separate counterparts, each of 
which when so executed shall be deemed to be an original and all of which taken together shall constitute one and the same agreement.  

(g) Headings. The headings in this Agreement are for convenience of reference only and shall not limit or otherwise affect the meaning hereof.  

(h) Governing Law. THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF 
THE STATE OF NEW YORK.  

(i) Severability. If any one or more of the provisions contained herein, or the application thereof in any circumstance, is held invalid, illegal or 
unenforceable, the validity, legality and enforceability of any such provision in every other respect and of the remaining provisions contained 
herein shall not be affected or impaired thereby.  

(j) Securities Held by the Companies. Whenever the consent or approval of Holders of a specified percentage of principal amount of Securities 
is required hereunder, Securities held by the Companies or their affiliates (other than subsequent Holders of Securities if such subsequent 
Holders are deemed to be affiliates solely by reason of their holdings of such Securities) shall not be counted in determining whether such 
consent or approval was given by the Holders of such required percentage.  
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If the foregoing is in accordance with your understanding of our agreement, please sign and return to the Companies a counterpart hereof, 
whereupon this instrument, along with all counterparts, will become a binding agreement among the several Initial Purchasers and the 
Companies in accordance with its terms.  

Very truly yours,  

DOLLAR GENERAL CORPORATION  

 

DOLGENCORP, INC.  

 

DOLGENCORP OF TEXAS, INC.  

 

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

 

DADE LEASE MANAGEMENT, INC.  
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By: /s/ Wade Smith 
    ---------------------------------------- 
    Name:  Wade Smith 
    Title: Treasurer 

By: /s/ Wade Smith 
    ---------------------------------------- 
    Name:  Wade Smith 
    Title: Treasurer 

By: /s/ Wade Smith 
    ---------------------------------------- 
    Name:  Wade Smith 
    Title: Treasurer 

By: /s/ Wade Smith 
    ---------------------------------------- 
    Name:  Wade Smith 
    Title: Treasurer 

By: /s/ Wade Smith 
    ---------------------------------------- 
    Name:  Wade Smith 
    Title: Treasurer 



DOLLAR GENERAL PARTNERS  
By: Dolgencorp, Inc., a general partner  

 

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

 

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

 

DOLLAR GENERAL FINANCIAL, INC.  

 

NATIONS TITLE COMPANY, INC.  

 

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

General Partner  
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By: /s/ Wade Smith 
    ---------------------------------------- 
    Name:  Wade Smith 
    Title: Treasurer 

By: /s/ Wade Smith 
    ---------------------------------------- 
    Name:  Wade Smith 
    Title: Treasurer 

By: /s/ Wade Smith 
    ---------------------------------------- 
    Name:  Wade Smith 
    Title: Treasurer 

By: /s/ Wade Smith 
    ---------------------------------------- 
    Name:  Wade Smith 
    Title: Treasurer 

By: /s/ Robert C. Layne 
    ---------------------------------------- 
    Name: Robert C. Layne 
    Title: Secretary 

By: /s/ Wade Smith 
    ---------------------------------------- 
    Name:  Wade Smith 
    Title: Treasurer 



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  
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By: /s/ Joseph D. Fashano 
    ---------------------------------------- 
     Name: Joseph D. Fashano 
     Title: Director 



ANNEX A  

Each broker-dealer that receives Exchange Securities for its own account in exchange for Initial Securities, where such Initial Securities were 
acquired by such broker-dealer as a result of market-making activities or other trading activities, must acknowledge that it will deliver a 
prospectus in connection with any resale of such Exchange Securities. See "Plan of Distribution."  
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ANNEX B  

PLAN OF DISTRIBUTION  

Each broker-dealer that receives Exchange Securities for its own account pursuant to the Exchange Offer must acknowledge that it will deliver 
a prospectus in connection with any resale of such Exchange Securities. This Prospectus, as it may be amended or supplemented from time to 
time, may be used by a broker-dealer in connection with resales of Exchange Securities received in exchange for Initial Securities where such 
Initial Securities were acquired as a result of market-making activities or other trading activities. The Companies have agreed that, for a period 
of 180 days after the Expiration Date, they will make this prospectus, as amended or supplemented, available to any broker-dealer for use in 
connection with any such resale. In addition, until , 2000, all dealers effecting transactions in the Exchange Securities may be required to 
deliver a prospectus.(1)  

The Companies will not receive any proceeds from any sale of Exchange Securities by broker-dealers. Exchange Securities received by broker-
dealers for their own account pursuant to the Exchange Offer may be sold from time to time in one or more transactions in the over-the-counter 
market, in negotiated transactions, through the writing of options on the Exchange Securities or a combination of such methods of resale, at 
market prices prevailing at the time of resale, at prices related to such prevailing market prices or negotiated prices. Any such resale may be 
made directly to purchasers or to or through brokers or dealers who may receive compensation in the form of commissions or concessions from 
any such broker-dealer or the purchasers of any such Exchange Securities. Any broker-dealer that resells Exchange Securities that were 
received by it for its own account pursuant to the Exchange Offer and any broker or dealer that participates in a distribution of such Exchange 
Securities may be deemed to be an "underwriter" within the meaning of the Securities Act and any profit on any such resale of Exchange 
Securities and any commission or concessions received by any such persons may be deemed to be underwriting compensation under the 
Securities Act. The Letter of Transmittal states that, by acknowledging that it will deliver and by delivering a prospectus, a broker-dealer will 
not be deemed to admit that it is an "underwriter" within the meaning of the Securities Act.  

For a period of 180 days after the Expiration Date the Companies will promptly send additional copies of this Prospectus and any amendment 
or supplement to this Prospectus to any broker-dealer that requests such documents in the Letter of Transmittal. The Companies have agreed to 
pay all expenses incident to the Exchange Offer (including the expenses of one counsel for the Holders of the Securities) other than 
commissions or concessions of any brokers or dealers and will indemnify the Holders of the Securities (including any broker-dealers) against 
certain liabilities, including liabilities under the Securities Act.  

(1) In addition, the legend required by Item 502(e) of Regulation S-K will appear on the back cover page of 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 SUPPLEMENTS THERETO.  

Name:  
 

Address:  

If the undersigned is not a broker-dealer, the undersigned represents that it is not engaged in, and does not intend to engage in, a distribution of 
Exchange Securities. If the undersigned is a broker-dealer that will receive Exchange Securities for its own account in exchange for Initial 
Securities that were acquired as a result of market-making activities or other trading activities, it acknowledges that it will deliver a prospectus 
in connection with any resale of such Exchange Securities; however, by so acknowledging and by delivering a prospectus, the undersigned will 
not be deemed to admit that it is an "underwriter" within the meaning of the Securities Act.  
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ANNEX D  

Counterpart To Registration Rights Agreement  

The undersigned hereby absolutely, unconditionally and irrevocably agrees (as a "GUARANTOR") to use its best efforts to include its 
Guarantee in any Registration Statement required to be filed by the Issuer and the Guarantors pursuant to the Registration Rights Agreement, 
dated as of ______________, 2000 (the "REGISTRATION RIGHTS AGREEMENT") by and among Dollar General Corporation, a Tennessee 
corporation, the guarantors named therein and Credit Suisse First Boston Corporation; to use its best efforts to cause such Registration 
Statement to become effective as specified in the Registration Rights Agreement; and to otherwise be bound by the terms and provisions of the 
Registration Rights Agreement.  

IN WITNESS WHEREOF, the undersigned has executed this Counterpart 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 Notes Due June 15, 2010  

Ladies and Gentlemen:  

We have acted as counsel to Dollar General Corporation, a Tennessee corporation ("Issuer"), and each of Dolgencorp, Inc., a Kentucky 
corporation, Dolgencorp of Texas, Inc., a Kentucky corporation, DG Logistics, LLC, a Tennessee limited liability company, Dade Lease 
Management, Inc., a Delaware corporation, Dollar General Partners, a Kentucky general partnership, Dollar General Financial, Inc., a 
Tennessee corporation, Nations Title Company, Inc., a Tennessee corporation, Dollar General Intellectual Property, L.P., a Vermont limited 
partnership (each, an "Original Guarantor" and collectively, the "Original Guarantors" and, together with the Issuer, the "Original Companies"), 
and The Greater Cumberland Insurance Company, a Vermont corporation and a wholly-owned subsidiary of the Issuer ("Greater Cumberland" 
and, together with the Original Guarantors, the "Guarantors" and, together with the Original Companies, the "Companies"), in connection with 
the preparation of the Registration Statement on Form S-4 (the "Registration Statement"), and the prospectus forming a part thereof (the 
"Prospectus"), filed by the Companies with the Securities and Exchange Commission with respect to $200,000,000 aggregate principal amount 
of the Issuer's 8 5/8% Exchange Notes due June 15, 2010 (the "Exchange Notes") and the related guarantees (the "Guarantees") of the 
Guarantors. The Exchange Notes and the Guarantees were offered in exchange for the Issuer's issued and outstanding 8 5/8% Notes due June 
15, 2010 (the "Old Notes") and related guarantees, all as described in the Registration Statement (the "Exchange Offer"). Unless otherwise 
defined herein, capitalized terms used herein have the respective meanings ascribed to those terms in the Prospectus.  

In connection with this opinion, we have reviewed, among other matters, the following agreements and instruments (the "Transaction 
Documents"):  

(a) the Registration Statement;  

(b) the Purchase Agreement (the "Purchase Agreement"), dated as of June 16, 2000, by and among the Original Companies, and Credit Suisse 
First Boston Corporation, Merrill Lynch, Pierce, Fenner & Smith Incorporated, Banc of America Securities LLC and Wachovia Securities, Inc. 
(collectively, the "Purchasers");  

(c) the Indenture (the "Indenture"), dated as of June 21, 2000, among the Original Companies and First Union National Bank, as trustee ("First 
Union"), as amended, modified and supplemented by the First Supplemental Indenture, dated as of July 28, 2000, among the Companies and 
First Union;  

(d) the Registration Rights Agreement (the "Registration Rights Agreement"), dated as of June 21, 2000, among the Original Companies and 
the Purchasers;  

(e) the Global Note dated June 21, 2000 and the form of the Exchange Note, attached as Exhibit B to the Indenture (together, the "Global 
Notes");  



(f) the Guarantees of the Notes by each of the Guarantors (the "Guarantee Agreement"); and  

(g) the Preliminary Offering Circular dated June 7, 2000, and the Offering Circular dated June 16, 2000, relating to the Old Notes.  

We have also reviewed such other corporate documents and records of the Companies, such certificates of public officials and such other 
matters as we have deemed necessary or appropriate for purposes of this opinion. As to various issues of fact, we have relied upon the 
representations and warranties of the Companies contained in the Transaction Documents and upon statements and certificates of officers of the 
Companies, without independent verification or investigation.  

Upon the basis of the foregoing and assuming the due execution and delivery of the Exchange Notes, we are of the opinion that the Exchange 
Notes, when authenticated, issued and delivered in exchange for the Old Notes in accordance with the Exchange Offer and the Indenture, will 
be valid and binding obligations of the Companies enforceable against the Companies in accordance with their terms, subject to (a) the effect of 
bankruptcy, insolvency, reorganization, arrangement, moratorium, fraudulent conveyance, fraudulent transfer, and other similar laws relating to 
or affecting the rights of creditors and (b) general principles of equity (including, without limitation, concepts of materiality, reasonableness, 
good faith and fair dealing and the possible unavailability of specific performance, injunctive relief and other equitable remedies), regardless of 
whether considered in a proceeding at law or in equity.  

We express no opinion herein other than as to the law of the State of Tennessee and the federal law of the United States of America.  

Although the Purchase Agreement, the Registration Rights Agreement, the Indenture, the Global Notes and the Guarantee Agreement provide 
that they are to be governed by the internal laws of New York, you have requested that we review these documents and provide you with the 
opinions set forth above assuming, solely for purposes of these opinions, that the internal laws of Tennessee would govern them. While we 
express no opinion regarding the enforceability of any provisions of these documents (including the choice of law provisions contained therein) 
under the laws of New York, if these documents were governed by the internal laws of Tennessee, our opinions would be as set forth herein. 
We note that if a court of competent jurisdiction determines that any of these documents or any provisions thereof are not enforceable under the 
laws of New York, the same may not be enforced by Tennessee courts under applicable Tennessee conflict of law principles.  

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement relating to the Exchange Offer. We also consent to 
the reference to our firm under the caption "Legal Matters" in the Prospectus contained in such Registration Statement.  

Our opinion is rendered as of the date hereof and we assume no obligation to advise you of changes in law or fact (or the effect thereof on the 
opinions expressed herein) that hereafter may come to our attention.  

This opinion is rendered solely for your information in connection with the above-mentioned transaction and may not be delivered or quoted to 
any other person or relied upon for any other purpose without our prior written consent.  

Very truly yours,  

 
/s/ 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 Notes Due June 15, 2010  

Ladies and Gentlemen:  

We have acted as counsel to Dollar General Corporation, a Tennessee corporation ("Issuer"), and each of Dolgencorp, Inc., a Kentucky 
corporation, Dolgencorp of Texas, Inc., a Kentucky corporation, DG Logistics, LLC, a Tennessee limited liability company, Dade Lease 
Management, Inc., a Delaware corporation, Dollar General Partners, a Kentucky general partnership, Dollar General Financial, Inc., a 
Tennessee corporation, Nations Title Company, Inc., a Tennessee corporation, Dollar General Intellectual Property, L.P., a Vermont limited 
partnership, and The Greater Cumberland Insurance Company, a Vermont corporation (collectively, and together with the Issuer, the 
"Companies"), in connection with the preparation of the Registration Statement on Form S-4 (the "Registration Statement"), and the prospectus 
forming a part thereof (the "Prospectus"), filed by the Companies with the Securities and Exchange Commission with respect to $200,000,000 
aggregate principal amount of the Issuer's 8 5/8% Exchange Notes due June 15, 2010 (the "Exchange Notes") and the related guarantees of the 
Guarantors. The Exchange Notes and the Guarantees were offered in exchange for the Issuer's issued and outstanding 8 5/8% Notes due June 
15, 2010 and related guarantees, all as described in the Registration Statement (the "Exchange Offer"). Unless otherwise defined herein, 
capitalized terms used herein have the respective meanings ascribed to those terms in the Prospectus.  

In connection with this opinion, we have reviewed, among other matters, the Registration Statement and such other transaction documents, 
corporate documents and records of the Companies, such certificates of public officials and such other matters as we have deemed necessary or 
appropriate for purposes of this opinion.  

Our opinion is based upon existing federal income tax laws, regulations, administrative pronouncements and judicial decisions. All such 
authorities are subject to change, either prospectively or retroactively. No assurance can be provided as to the effect of any such change upon 
our opinion.  

The opinion set forth herein has no binding effect on the Internal Revenue Service or the courts. No assurance can be given that, if the matter 
were contested, a court would agree with the opinion set forth herein.  

Based upon the foregoing, we advise you that in our opinion, except as to factual matters and subject to the qualifications and limitations set 
out in the Prospectus, the statements contained in the Prospectus under the caption "Material United States Tax Consequences of the Exchange 
Offer" fairly summarize the material United States federal income tax consequences of an investment in the Exchange Notes.  

In giving the foregoing opinion, we express no opinion other than as to the federal income tax law of the United States of America.  



We hereby consent to the filing of this opinion as an exhibit to the Registration Statement relating to the Exchange Offer. We also consent to 
the reference to our firm under the caption "Material United States Tax Consequences of the Exchange Offer" in the Prospectus contained in 
such Registration Statement.  

Our opinion is rendered as of the date hereof and we assume no obligation to advise you of changes in law or fact (or the effect thereof on the 
opinions expressed herein) that hereafter may come to our attention.  

This opinion is rendered solely for your information in connection with the above-mentioned transaction and may not be delivered or quoted to 
any other person or relied upon for any other purpose without our prior written consent, except as provided above.  

Very truly yours,  

 
/s/ Bass, Berry & Sims PLC 



EXHIBIT 12.1  

DOLLAR GENERAL CORPORATION  
RATIO OF EARNINGS TO FIXED CHARGES  

 

                                                                                                                 Three Months 
                                                                 Fiscal Year Ended January,                      Ended April, 
                                         ---------- --------------------------------------------------- ----------------------------  
                                             1996         1997          1998          1999         200 0        1999        2000 
                                         ---------- --------------------------------------------------- ----------------------------  
                                                           (Amounts in thousands, except ratio data) 
Income before income taxes                 $141,546       $185,017     $231,779      $280,915     $344, 145     $289,479   $356,679 
Add: fixed charges                           30,332         33,739       32,019        46,722       55, 147       49,517     58,868 
                                         ---------- --------------------------------------------------- ----------------------------  
Adjusted Earnings                          $171,878       $218,756     $263,798      $327,637     $399, 292     $338,996   $415,547 
                                         ========== =================================================== ============================  
 
Fixed Charges: 
Interest Expense                           $  7,361       $  4,659     $  3,764      $  8,349     $  5, 157     $  8,289   $  5,556 
Amortization of debt expenses                    53             82           43            75          207           73        255 
Portion of rental expense deemed to be 
   the equivalent of interest                22,918         28,998       28,212        38,297       49, 783       41,155     53,057 
                                         ---------- --------------------------------------------------- ----------------------------  
Total Fixed Charges                        $ 30,332       $ 33,739     $ 32,019      $ 46,722     $ 55, 147     $ 49,517   $ 58,868 
                                         ========== =================================================== ============================  
 
Ratio of Earnings to Fixed Charges              5.7 x          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 in this Registration Statement of Dollar General Corporation on Form S-4 of our report dated 
February 22, 2000, appearing in the Annual Report on Form 10-K/A of Dollar General Corporation for the year ended January 28, 2000 and 
the reference to us under the heading "Experts" in the Prospectus, which is part of this Registration Statement.  

Nashville, Tennessee  

July 28, 2000  



EXHIBIT 25.1  

SECURITIES AND EXCHANGE COMMISSION  
WASHINGTON, D.C. 20549  

FORM T -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)  

 

SUSAN K. BAKER  
FIRST UNION NATIONAL BANK  

150 4TH AVENUE NORTH  
NASHVILLE, TENNESSEE 37219  

(615) 251-9286  
(Name, Address and Telephone Number of Agent for Service)  

DOLLAR GENERAL CORPORATION  
(Exact name of obligor as specified in its charter)  

 

DOLLAR GENERAL CORPORATION  
100 MISSION RIDGE  

GOODLETTSVILLE, TN 37072-2170  
(615)855-4000  

(Name, address, including zip code, and telephone number, including area code, of principal executive offices)  

8 5/8% NOTES DUE JUNE 15, 2010  
(Title of the indenture securities)  

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) 

           TENNESSEE                           61-0 502302 
(State or other jurisdiction of    (IRS Employer Id entification No.)  
 incorporation or organization) 



1. GENERAL INFORMATION.  

(a) The following are the names and addresses of each examining or supervising authority to which the Trustee is subject:  

The Comptroller of the Currency, Washington, D.C.  

Federal Reserve Bank of Atlanta, Georgia.  

Federal Deposit Insurance Corporation, Washington, D.C.  

Securities and Exchange Commission, Division of Market Regulation, Washington, D.C.  

(b) The Trustee is authorized to exercise corporate trust powers.  

2. AFFILIATIONS WITH OBLIGOR.  

The obligor is not an affiliate of the Trustee.  

3.-14. BECAUSE THE OBLIGOR IS NOT IN DEFAULT ON ANY SECURITIES ISSUED UNDER INDENTURES UNDER WHICH THE 
APPLICANT IS TRUSTEE, ITEMS 3 THROUGH 14 ARE NOT REQUIRED HEREIN.  

15. FOREIGN TRUSTEE.  

Not applicable.  

16. LIST OF EXHIBITS.  

(1) Articles of Association of the Trustee as now in effect. (See Exhibit 1 of the Form T-1 filed in connection with Registration Statement No. 
333-31863, which is incorporated herein by reference)  

(2) Certificate of Authority of the Trustee to commence business. (See Exhibit 2 of the Form T-1 filed in connection with Registration 
Statement No. 333-31863, which is incorporated herein by reference)  

(3) Authorization of the Trustee to exercise corporate trust powers. Incorporated in Exhibit (4).  

(4) By-Laws of the Trustee, as amended, to date. (See Exhibit 4 of the Form T-1 filed in connection with Registration Statement No.333-
31863, which is incorporated herein by reference)  

(5) Not applicable.  

(6) Consent by the Trustee required by Section 321(b) of the Trust Indenture Act of 1939. Included on Page 5 of this Form T-1 Statement.  

(7) Most recent report of condition of the Trustee. (See Exhibit 7 of the Form T-1 filed in connection with Registration Statement No. 333-
31863, which is incorporated herein by reference)  

(8) Not applicable.  

(9) Not applicable.  
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SIGNATURE  

Pursuant to the requirements of the Trust Indenture Act of 1939, as amended, the Trustee, FIRST UNION NATIONAL BANK, a national 
banking association organized and existing under the laws of the United States of America, has duly caused this statement of eligibility and 
qualification to be signed on its behalf by the undersigned, thereunto duly authorized, all in the City of Nashville, and State of Tennessee on the 
31st day of July, 2000.  

FIRST UNION NATIONAL BANK  
(Trustee)  
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BY: /s/ Susan K. Baker 
  ------------------------------------- 
             Susan K. Baker 
             Vice President 



CONSENT OF TRUSTEE  

Under section 321(b) of the Trust Indenture Act of 1939 and in connection with the proposed issuance of Notes of DOLLAR GENERAL 
CORPORATION, First Union National Bank, as the Trustee herein named, hereby consents that reports of examinations of said Trustee by 
Federal, State, Territorial or District authorities may be furnished by such authorities to the Securities and Exchange Commission upon requests 
therefor.  

FIRST UNION NATIONAL BANK  
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                                         BY: /s/ Susan K. Baker 
                                           ------------------------------------- 
                                                      Susan K. Baker 
                                                      Vice President 
 
Dated: 
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  

 

To Confirm by Telephone or for Information:  

 
(615) 251-9286  

Facsimile Transmissions:  
(615) 251-9364  

DELIVERY OF THIS LETTER OF TRANSMITTAL TO AN ADDRESS OTHER THAN AS SET FORTH ABOVE OR TRANSMISSION 
OF THIS LETTER OF TRANSMITTAL VIA FACSIMILE TO A NUMBER 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 shall have the same meaning given them in the Prospectus (as defined below).  

This Letter of Transmittal is to be completed by holders of Old Notes (as defined below) if Old Notes are to be forwarded herewith. If tenders 
of Old Notes are to be made by book-entry transfer to an account maintained by First Union National Bank (the "Exchange Agent") at The 
Depository Trust Company ("DTC") pursuant to the procedures set forth in "The Exchange Offer -- Book-Entry Transfer" in the Prospectus 
and in accordance with the Automated Tender Offer Program ("ATOP") established by DTC, a tendering holder will become bound by the 
terms and conditions hereof in accordance with the procedures established under ATOP.  

Holders of Old Notes whose certificates (the "certificates") for such Old Notes are not immediately available or who cannot deliver their 
certificates and all other required documents to the Exchange Agent on or prior to the expiration date (as defined in the Prospectus) or who 
cannot complete the procedures for book-entry transfer on a timely basis, must tender their Old Notes according to the guaranteed delivery 
procedures set forth in "The Exchange Offer -- Guaranteed Delivery Procedures" in the Prospectus. SEE INSTRUCTION 1.  
DELIVERY OF DOCUMENTS TO DTC IN ACCORDANCE WITH ITS PROCEDURES DOES NOT CONSTITUTE DELIVERY TO THE 
EXCHANGE AGENT.  

By Registered or Certified Mail, or by Overnight or  Hand Delivery: 
First Union National Bank                 First Uni on National Bank  
 150 Fourth Avenue North                       40 B 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  



NOTE: SIGNATURES MUST BE PROVIDED BELOW  
PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY   

ALL TENDERING HOLDERS COMPLETE THIS BOX:  

 

(BOXES BELOW TO BE CHECKED BY ELIGIBLE INSTITUTIONS ONLY)  
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--------------------------------------------------- --------------------------------------------------- ------------------  
                                           DESCRIPT ION OF OLD NOTES TENDERED 
--------------------------------------------------- --------------------------------------------------- ------------------  
  NAME(S) AND ADDRESS(ES) OF REGISTERED HOLDER(S)                            OLD NOTES TENDERED 
            (PLEASE FILL IN, IF BLANK)                             (ATTACH ADDITIONAL LIST IF NECESSAR Y) 
--------------------------------------------------- --------------------------------------------------- ------------------  
                                                                                                   PRI NCIPAL AMOUNT OF 
                                                         CERTIFICATE          PRINCIPAL AMOUNT      OL D NOTES TENDERED 
                                                          NUMBER(S)*           OF OLD NOTES*       (IF  LESS THAN ALL)** 
                                                    -------------------------------------------------- ------------- 
 
                                                    -------------------------------------------------- ------------- 
 
                                                    -------------------------------------------------- ------------- 
 
                                                    -------------------------------------------------- ------------- 
 
                                                    -------------------------------------------------- ------------- 
                                                         TOTAL AMOUNT 
                                                           TENDERED 
--------------------------------------------------- --------------------------------------------------- ------------------  
  * Need not be completed by book-entry holders. 
 ** Old Notes may be tendered in whole or in part i n denominations of $1,000 and integral multiples th ereof. All Old 
    Notes held shall be deemed tendered unless a le sser number is specified in this column. 
--------------------------------------------------- --------------------------------------------------- ------------------  

[ ]  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 very 
     ---------------------------------------------- --------------  
 
     Name of Institution which Guaranteed Delivery 
     ---------------------------------------------- --------------  
 
     If Guaranteed Delivery is to be made By Book-E ntry Transfer:  
 
     Name of Tendering Institution 
     ---------------------------------------------- --------------  
 
     DTC Account Number 
     ------------------------------ Transaction Cod e Number 
     ------------------------------------- 
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[ ]  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 General Corporation, a Tennessee corporation (the "Company"), the principal amount of the 
Company's 8 5/8% Notes due June 15, 2010 (the "Old Notes") specified above in exchange for a like aggregate principal amount of the 
Company's 8 5/8% Exchange Notes due June 15, 2010 (the "New Notes"), upon the terms and subject to the conditions set forth in the 
Prospectus dated , 2000 (as the same may be amended or supplemented from time to time, the "Prospectus"), receipt of which is acknowledged, 
and in this Letter of Transmittal (which, together with the Prospectus, constitute the "Exchange Offer"). The Exchange Offer has been 
registered under the Securities Act of 1933, as amended (the "Securities Act").  

Subject to and effective upon the acceptance for exchange of all or any portion of the Old Notes tendered herewith in accordance with the terms 
and conditions of the Exchange Offer (including, if the Exchange Offer is extended or amended, the terms and conditions of any such extension 
or amendment), the undersigned hereby sells, assigns and transfers to or upon the order of the Company all right, title and interest in and to 
such Old Notes as are being tendered herewith. The undersigned hereby irrevocably constitutes and appoints the Exchange Agent as its agent 
and attorney-in-fact (with full knowledge that the Exchange Agent is also acting as agent of the Company in connection with the Exchange 
Offer) with respect to the tendered Old Notes, with full power of substitution (such power of attorney being deemed to be an irrevocable power 
coupled with an interest), subject only to the right of withdrawal described in the Prospectus, to (i) deliver certificates for Old Notes to the 
Company together with all accompanying evidences of transfer and authenticity to, or upon the order of, the Company, upon receipt by the 
Exchange Agent, as the undersigned's agent, of the New Notes to be issued in exchange for such Old Notes, (ii) present certificates for such 
Old Notes for transfer, and to transfer the Old Notes on the books of the Company, and (iii) receive for the account of the Company all benefits 
and otherwise exercise all rights of beneficial ownership of such Old Notes, all in accordance with the terms and conditions of the Exchange 
Offer.  

THE UNDERSIGNED HEREBY REPRESENTS AND WARRANTS THAT THE UNDERSIGNED HAS FULL POWER AND 
AUTHORITY TO TENDER, EXCHANGE, SELL, ASSIGN AND TRANSFER THE OLD NOTES TENDERED HEREBY AND THAT, 
WHEN THE SAME ARE ACCEPTED FOR EXCHANGE, THE COMPANY WILL ACQUIRE GOOD, MARKETABLE AND 
UNENCUMBERED TITLE THERETO, FREE AND CLEAR OF ALL LIENS, RESTRICTIONS, CHARGES AND ENCUMBRANCES, 
AND THAT THE OLD NOTES TENDERED HEREBY ARE NOT SUBJECT TO ANY ADVERSE CLAIMS OR PROXIES. THE 
UNDERSIGNED WILL, UPON REQUEST, EXECUTE AND DELIVER ANY ADDITIONAL DOCUMENTS DEEMED BY THE 
COMPANY OR THE EXCHANGE AGENT TO BE NECESSARY OR DESIRABLE TO COMPLETE THE EXCHANGE, ASSIGNMENT 
AND TRANSFER OF THE OLD NOTES TENDERED HEREBY, AND THE UNDERSIGNED WILL COMPLY WITH ITS 
OBLIGATIONS UNDER THE REGISTRATION RIGHTS AGREEMENT. THE UNDERSIGNED HAS READ AND AGREES TO ALL OF 
THE TERMS OF THE EXCHANGE OFFER.  

The name(s) and address(es) of the registered holder(s) of the Old Notes tendered hereby should be printed above, if they are not already set 
forth above, as they appear on the certificates representing such Old Notes. The certificate number(s) and the Old Notes that the undersigned 
wishes to tender should be indicated in the appropriate boxes above.  

If any tendered Old Notes are not exchanged pursuant to the Exchange Offer for any reason, or if certificates are submitted for more Old Notes 
than are tendered or accepted for exchange, certificates for such unaccepted or nonexchanged Old Notes will be returned (or, in the case of Old 
Notes tendered by book-entry transfer, such Old Notes will be credited to an account maintained at DTC), without expense to the tendering 
holder, promptly following the expiration or termination of the Exchange Offer.  

The undersigned understands that tenders of Old Notes pursuant to any one of the procedures described in "The Exchange Offer--Procedures 
for Tendering" in the Prospectus and in the instructions hereto will, upon the Company's acceptance for exchange of such tendered Old Notes, 
constitute a binding agreement between the undersigned and the Company upon the terms and subject to the conditions of the Exchange Offer. 
In all cases in which a Participant elects to accept the Exchange Offer by transmitting an express acknowledgment in accordance with the 
established ATOP procedures, such Participant shall be bound by all of the terms and conditions of this Letter of Transmittal. The undersigned 
recognizes that, under certain circumstances set forth in the Prospectus, the Company may not be required to accept for exchange any of the 
Old Notes tendered hereby.  
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Unless otherwise indicated herein in the box entitled "Special Issuance Instructions" below, the undersigned hereby directs that the New Notes 
be issued in the name(s) of the undersigned or, in the case of a book-entry transfer of Old Notes, that such New Notes be credited to the 
account indicated above maintained at DTC. If applicable, substitute certificates representing Old Notes not exchanged or not accepted for 
exchange will be issued to the undersigned or, in the case of a book-entry transfer of Old Notes, will be credited to the account indicated above 
maintained at DTC. Similarly, unless otherwise indicated under "Special Delivery Instructions," please deliver New Notes to the undersigned at 
the address shown below the undersigned's signature.  

By tendering Old Notes and executing, or otherwise becoming bound by, this letter of transmittal, the undersigned hereby represents and agrees 
that  

(i) any New Notes to be received by the undersigned are being acquired in the ordinary course of its business,  

(ii) the undersigned has no arrangement or understanding with any person to participate in a distribution (within the meaning of the Securities 
Act) of such New Notes.  

(iii) the undersigned is not an "affiliate" of the Company,  

(iv) if the undersigned is not a broker-dealer, the undersigned is not engaged in, and does not intend to be engaged in, the distribution of the 
new Notes, and  

(v) if the undersigned is a broker-dealer, the undersigned is acquiring the new Notes for its own account in exchange for the old Notes that it 
acquired as a result of market making activities or other trading activities and that the undersigned will deliver a prospectus in connection with 
any resale of the new Notes.  

The undersigned also acknowledges that this Exchange Offer is being made in reliance on interpretations by the staff of the Securities and 
Exchange Commission (the "SEC"), as set forth in no-action letters issued to third parties, that indicates that the New Notes issued in exchange 
for the Old Notes pursuant to the Exchange Offer may be offered for resale, resold and otherwise transferred by holders thereof (other than any 
such holder that is an "affiliate" of the Company within the meaning of Rule 405 under the Securities Act) without compliance with the 
registration and prospectus delivery provisions of the Securities Act, if such New Notes are acquired in the ordinary course of such holders' 
business and such holders have no arrangement with any person to participate in the distribution of such New Notes. However, the SEC has not 
considered the Exchange Offer in the context of a no-action letter, and there can be no assurance that the staff of the SEC would make a similar 
determination with respect to the Exchange Offer as in other circumstances. If any holder of Old Notes is an affiliate of the Company or is 
engaged in, or intends to engage in or has any arrangement or understanding with any person to participate in, the distribution of the New 
Notes to be acquired pursuant to the Exchange Offer, such holder (i) cannot rely on the applicable interpretations of the staff of the SEC and (ii) 
must comply with the registration and prospectus delivery requirements of the Securities Act in connection with any resale transaction.  

The Company has agreed that, subject to the provisions of the Registration Rights Agreement, the prospectus, as it may be amended or 
supplemented from time to time, may be used by a participating broker-dealer (as defined below) in connection with resales of New Notes 
received in exchange for Old Notes, where such Old Notes were acquired by such participating broker-dealer for its own account as a result of 
market-making activities or other trading activities, for a period ending 180 days after the expiration date (subject to extension under certain 
limited circumstances) or, if earlier, when all such New Notes have been disposed of by such participating broker-dealer. In that regard, each 
broker dealer who acquired Old Notes for its own account as a result of market-making or other trading activities (a "participating broker-
dealer"), by tendering such Old Notes and executing, or otherwise becoming bound by, this letter of transmittal, agrees that, upon receipt of 
notice from the Company of the occurrence of any event or the discovery of any fact which makes any statement contained in the prospectus 
untrue in any material respect or which causes the prospectus to omit to state a material fact necessary in order to make the statements 
contained therein, in light of the circumstances under which they were made, not misleading or of the occurrence of certain other events 
specified in the Registration Rights Agreement, such participating broker-dealer will suspend the sale of New Notes pursuant to the prospectus 
until the Company has amended or supplemented the prospectus to correct such misstatement or omission and has furnished copies of the 
amended or supplemented prospectus to the participating broker-dealer or the Company has given notice that the sale of the New Notes may be 
resumed, as the case may be. If the Company gives such notice to suspend the sale of the New Notes, it shall extend the 180-day period 
referred to above during which participating broker-dealers are entitled to use the prospectus in connection with the resale of New Notes by the 
number of days during the period from and including the date of the giving of such notice to and including the date when participating broker-
dealers shall have received copies of the supplemented or amended prospectus necessary to permit resales of the New Notes or to and including 
the date on which the Company has given notice that the sale of New Notes may be resumed, as the case may be.  
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All authority herein conferred or agreed to be conferred in this Letter of Transmittal shall survive the death or incapacity of the undersigned 
and any obligation of the undersigned hereunder shall be binding upon the heirs, executors, administrators, personal representatives, trustees in 
bankruptcy, legal representatives, successors and assigns of the undersigned. Except as stated in the Prospectus, this tender is irrevocable.  

HOLDER(S) SIGN HERE  
(SEE INSTRUCTIONS 2, 5 AND 6)  

 
(NOTE: SIGNATURE(S) MUST BE GUARANTEED IF REQUIRED BY INSTRUCTION 2)  

Must be signed by registered holder(s) exactly as name(s) appear(s) on certificate(s) for the Old Notes hereby tendered or on a security position 
listing, or by any person(s) authorized to become the registered holder(s) by endorsements and documents transmitted herewith. If signature is 
by an attorney-in-fact, executor, administrator, trustee, guardian, officer of a corporation or another acting in a fiduciary or representative 
capacity, please set forth the signer's full title. See 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 Number  
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SPECIAL ISSUANCE INSTRUCTIONS  
(SEE INSTRUCTIONS 1, 5, AND 6)  

To be completed ONLY if the New Notes are to be issued in the name of someone other than the registered holder 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 be sent to someone other than the holder of the Old Notes whose name(s) appear(s) above, or 
to such registered holder(s) at an address other than that shown above.  

Mail New Notes to:  

Name  
(PLEASE PRINT)  

 
Address  

 
(INCLUDE ZIP CODE)  

 
(TAX IDENTIFICATION OR SOCIAL SECURITY NUMBER)  
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INSTRUCTIONS  

FORMING PART OF THE TERMS AND CONDITIONS OF THE EXC HANGE OFFER  

1. DELIVERY OF LETTER OF TRANSMITTAL AND CERTIFICATES; GUARANTEED DELIVERY PROCEDURES. This Letter of 
Transmittal is to be completed if certificates are to be forwarded herewith. If tenders are to be made pursuant to the procedures for tender by 
book-entry transfer set forth in "The Exchange Offer -- Book-Entry Transfer" in the Prospectus and in accordance with ATOP established by 
DTC, a tendering holder will become bound by the terms and conditions hereof in accordance with the procedures established under ATOP. 
Certificates, or timely confirmation of a book-entry transfer of such Old Notes into the Exchange Agent's account at DTC, as well as this Letter 
of Transmittal (or facsimile thereof), if required, properly completed and duly executed, with any required signature guarantees, must be 
received by the Exchange Agent at one of its addresses set forth herein on or prior to the expiration date. Old Notes may be tendered in whole 
or in part in the principal amount of $1,000 and integral multiples of $1,000.  

Holders who wish to tender their Old Notes and (i) whose Old Notes are not immediately available or (ii) who cannot deliver their Old Notes 
and this Letter of Transmittal to the Exchange Agent on or prior to the expiration date or (iii) who cannot complete the procedures for delivery 
by book-entry transfer on a timely basis, may tender their Old Notes by properly completing and duly executing a Notice of Guaranteed 
Delivery pursuant to the guaranteed delivery procedures set forth in "The Exchange Offer -- Guaranteed Delivery Procedures" in the 
Prospectus. Pursuant to such procedures: (i) such tender must be made by or through an Eligible Institution (as defined below); (ii) a properly 
completed and duly executed Letter of Transmittal (or facsimile) thereof and Notice of Guaranteed Delivery, substantially in the form made 
available by the Company, must be received by the Exchange Agent on or prior to the expiration date; and  
(iii) the certificates (or a book-entry confirmation (as defined in the Prospectus)) representing all tendered Old Notes, in proper form for 
transfer, must be received by the Exchange Agent within three New York Stock Exchange trading days after the date of execution of such 
Notice of Guaranteed Delivery, all as provided in "The Exchange Offer -- Guaranteed Delivery Procedures" in the Prospectus.  

The Notice of Guaranteed Delivery may be delivered by hand or transmitted by telegram, telex, facsimile or mail to the Exchange Agent, and 
must include a guarantee by an Eligible Institution in the form set forth in such Notice. For Old Notes to be properly tendered pursuant to the 
guaranteed delivery procedure, the Exchange Agent must receive a Notice of Guaranteed Delivery on or prior to the expiration date. As used 
herein and in the Prospectus, "Eligible Institution" means a firm which is a member of a registered national securities exchange or a member of 
the National Association of Securities Dealers, Inc. or a commercial bank or trust company having an office or correspondent in the United 
States.  

THE METHOD OF DELIVERY OF OLD NOTES, THIS LETTER OF TRANSMITTAL AND ALL OTHER REQUIRED DOCUMENTS IS 
AT THE ELECTION AND RISK OF THE TENDERING HOLDER. IF SUCH DELIVERY IS BY MAIL, IT IS RECOMMENDED THAT 
REGISTERED MAIL WITH RETURN RECEIPT REQUESTED, PROPERLY INSURED, BE USED. IN ALL CASES, SUFFICIENT TIME 
SHOULD BE ALLOWED TO ASSURE TIMELY DELIVERY. NO LETTERS OF TRANSMITTAL OR OLD NOTES SHOULD BE SENT 
TO THE COMPANY.  

The Company will not accept any alternative, conditional or contingent tenders. Each tendering holder, by execution of a Letter of Transmittal 
(or facsimile thereof), or any Agent's Message in lieu thereof, waives any right to receive any notice of the acceptance of such tender.  

2. GUARANTEE OF SIGNATURES. No signature guarantee on this Letter of Transmittal is required if:  

(i) this Letter of Transmittal is signed by the registered holder (which term, for purposes of this document, shall include any participant in DTC 
whose name appears on a security position listing as the owner of the Old Notes) of Old Notes tendered herewith, unless such holder(s) has 
completed either the box entitled "Special Issuance Instructions" or the box entitled "Special Delivery Instructions" above, or  

(ii) such Old Notes are tendered for the account of a firm that is an Eligible Institution.  

In all other cases, an Eligible Institution must guarantee the signature(s) on this Letter of Transmittal. See Instruction 5.  
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3. INADEQUATE SPACE. If the space provided in the box captioned "Description of Old Notes" is inadequate, the certificate number(s) 
and/or the principal amount of Old Notes and any other required information should be listed on a separate signed schedule which is attached to 
this Letter of Transmittal.  

4. PARTIAL TENDERS AND WITHDRAWAL RIGHTS. Tenders of Old Notes will be accepted only in the principal amount of $1,000 and 
integral multiples thereof. If less than all the Old Notes evidenced by any certificate submitted are to be tendered, fill in the principal amount of 
Old Notes which are to be tendered in the box entitled "Principal Amount of Old Notes Tendered (if less than all)." In such case, new 
certificate(s) for the remainder of the Old Notes that were evidenced by your old certificate(s) will only be sent to the holder of the Old Note, 
promptly after the expiration date. All Old Notes represented by certificates delivered to the Exchange Agent will be deemed to have been 
tendered unless otherwise indicated.  

Except as otherwise provided herein, tenders of Old Notes may be withdrawn at any time on or prior to the expiration date. In order for a 
withdrawal to be effective on or prior to that time, a written notice of withdrawal must be timely received by the Exchange Agent at one of its 
addresses set forth above or in the Prospectus on or prior to the expiration date. Any such notice of withdrawal must specify the name of the 
person who tendered the Old Notes to be withdrawn, identify the Old Notes to be withdrawn (including the principal amount of such Old 
Notes) and (where certificates for Old Notes have been transmitted) specify the name in which such Old Notes are registered, if different from 
that of the withdrawing holder. If certificates for the Old Notes have been delivered or otherwise identified to the Exchange Agent, then prior to 
the release of such certificates, the withdrawing holder must submit the serial numbers of the particular certificates for the Old Notes to be 
withdrawn and a signed notice of withdrawal with signatures guaranteed by an Eligible Institution, unless such holder is an Eligible Institution. 
If Old Notes have been tendered pursuant to the procedures for book-entry transfer set forth in the Prospectus under "The Exchange Offer -- 
Book-Entry Transfer," any notice of withdrawal must specify the name and number of the account at DTC to be credited with the withdrawal 
of Old Notes and otherwise comply with the procedures of such facility. Old Notes properly withdrawn will not be deemed validly tendered for 
purposes of the Exchange Offer, but may be retendered at any time on or prior to the expiration date by following one of the procedures 
described in the Prospectus under "The Exchange Offer -- Procedures for Tendering Old Notes."  

All questions as to the validity, form and eligibility (including time of receipt) of such withdrawal notices will be determined by the Company, 
whose determination shall be final and binding on all parties. Any Old Notes which have been tendered for exchange but which are not 
exchanged for any reason will be returned to the holder thereof without cost to such holder (or, in the case of Old Notes tendered by book-entry 
transfer into the Exchange Agent's account at DTC pursuant to the book-entry procedures described in the Prospectus under "The Exchange 
Offer -- Book-Entry Transfer" such Old Notes will be credited to an account maintained with DTC for the Old Notes) as soon as practicable 
after withdrawal, rejection of tender or termination of the Exchange Offer.  

5. SIGNATURES ON LETTER OF TRANSMITTAL, ASSIGNMENTS AND ENDORSEMENTS. If this Letter of Transmittal is signed by 
the registered holder(s) of the Old Notes tendered hereby, the signature(s) must correspond exactly with the name(s) as written on the face of 
the certificate(s) without alteration, enlargement or any change whatsoever.  

If any of the Old Notes tendered hereby are owned of record by two or more joint owners, all such owners must sign this Letter of Transmittal.  

If any tendered Old Notes are registered in different names on several certificates, it will be necessary to complete, sign and submit as many 
separate Letters of Transmittal (or facsimiles thereof) as there are different registrations of certificates.  

If this Letter of Transmittal or any certificates or powers of attorney are signed by trustees, executors, administrators, guardians, attorneys-in-
fact, officers of corporations or others acting in a fiduciary or representative capacity, such persons should so indicate when signing and, unless 
waived by the Company, proper evidence satisfactory to the Company of such persons' authority to so act must be submitted.  

When this Letter of Transmittal is signed by the registered holder(s) of the Old Notes listed and transmitted hereby, no endorsement(s) of 
certificate(s) or written instrument or instruments of transfer or exchange are required unless New Notes are to be issued in the name of a 
person other than the registered holder(s). Signature(s) on such  
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certificate(s) or written instrument or instruments of transfer or exchange must be guaranteed by an Eligible Institution.  

If this Letter of Transmittal is signed by a person other than the registered holder(s) of the Old Notes listed, the certificates must be endorsed or 
accompanied by a written instrument or instruments of transfer or exchange, in satisfactory form as determined by the Company in its sole 
discretion and executed by the registered holder(s), in either case signed exactly as the name or names of the registered holder(s) appear(s) on 
the certificates. Signatures on such certificates or written instrument or instruments of transfer or exchange must be guaranteed by an Eligible 
Institution.  

6. SPECIAL ISSUANCE AND DELIVERY INSTRUCTIONS. If New Notes are to be issued in the name of a person other than the signer of 
this Letter of Transmittal, or if New Notes are to be sent to someone other than the signer of this Letter of Transmittal or to an address other 
than that shown above, the appropriate boxes on this Letter of Transmittal should be completed. Certificates for Old Notes not exchanged will 
be returned by mail or, if tendered by book-entry transfer, by crediting the account indicated above maintained at DTC. See Instruction 4.  

7. IRREGULARITIES. The Company will determine, in its sole discretion, all questions as to the form, validity, eligibility (including time of 
receipt) and acceptance for exchange of any tender of Old Notes, which determination shall be final and binding. The Company reserves the 
absolute right to reject any and all tenders of any particular Old Notes not properly tendered or to not accept any particular Old Notes which 
acceptance might, in the judgment of the Company or its counsel, be unlawful. The Company also reserves the absolute right, in its sole 
discretion, to waive any defects or irregularities or conditions of the Exchange Offer as to any particular Old Notes either before or after the 
expiration date (including the right to waive the ineligibility of any holder who seeks to tender Old Notes in the Exchange Offer). The 
interpretation of the terms and conditions of the Exchange Offer as to any particular Old Notes either before or after the expiration date 
(including the Letter of Transmittal and the instructions thereto) by the Company shall be final and binding on all parties. Unless waived, any 
defects or irregularities in connection with the tender of Old Notes for exchange must be cured within such reasonable period of time as the 
Company shall determine. Neither the Company, the Exchange Agent nor any other person shall be under any duty to give notification of any 
defect or irregularity with respect to any tender of Old Notes for exchange, nor shall any of them incur any liability for failure to give such 
notification.  

8. QUESTIONS, REQUESTS FOR ASSISTANCE AND ADDITIONAL COPIES. Questions and requests for assistance may be directed to 
the Exchange Agent at its address and telephone number set forth on the front of this Letter of Transmittal. Additional copies of the Prospectus, 
the Notice of Guaranteed Delivery and the Letter of Transmittal may be obtained from the Exchange Agent or from your broker, dealer, 
commercial bank, trust company or other nominee.  

9. LOST, DESTROYED OR STOLEN CERTIFICATES. If any certificate(s) representing Old Notes have been lost, destroyed or stolen, the 
holder should promptly notify the Exchange Agent. The holder will then be instructed as to the steps that must be taken in order to replace the 
certificate(s). This Letter of Transmittal and related documents cannot be processed until the procedures for replacing lost, destroyed or stolen 
certificate(s) have been followed.  

10. SECURITY TRANSFER TAXES. Holders who tender their Old Notes for exchange will not be obligated to pay any transfer taxes in 
connection therewith, except that holders who instruct the Company to register New Notes in the name of or request that Old Notes not 
tendered or not accepted in the Exchange Offer to be returned to, a person other than the registered tendering 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 substantially equivalent hereto must be used to accept the Exchange Offer (as defined below) if (i) 
certificates for the Company's (as defined below) 8 5/8% Notes due June 15, 2010 (the "Old Notes") are not immediately available, (ii) Old 
Notes, the Letter of Transmittal and any other documents required by the Letter of Transmittal cannot be delivered to First Union National 
Bank (the "Exchange Agent") on or prior to the Expiration Date (as defined in the Prospectus referred to below) or (iii) the procedures for 
book-entry transfer cannot be completed on a timely basis. This Notice of Guaranteed Delivery may be delivered by hand or sent by facsimile 
transmission, overnight courier, telex, telegram or mail to the Exchange Agent. See "The Exchange Offer -- Guaranteed Delivery Procedures" 
in the Prospectus dated , 2000 (which, together with the related Letter of Transmittal, constitutes the "Exchange Offer") of Dollar General 
Corporation, a Tennessee corporation (the "Company").  

The Exchange Agent for the Exchange Offer is:  

FIRST UNION NATIONAL BANK  

 

To Confirm by Telephone or for Information:  

 
(615) 251-9286  

Facsimile Transmissions:  
(615) 251-9364  

DELIVERY OF THIS NOTICE OF GUARANTEED DELIVERY TO AN ADDRESS OTHER THAN AS SET FORTH ABOVE OR 
TRANSMISSION OF THIS NOTICE OF GUARANTEED DELIVERY VIA A FACSIMILE TRANSMISSION TO A NUMBER OTHER 
THAN AS SET FORTH ABOVE WILL NOT CONSTITUTE A VALID DELIVERY.  

THIS NOTICE OF GUARANTEED DELIVERY IS NOT TO BE USED TO GUARANTEE SIGNATURES. IF A SIGNATURE ON A 
LETTER OF TRANSMITTAL IS REQUIRED TO BE GUARANTEED BY AN "ELIGIBLE INSTITUTION" UNDER THE 
INSTRUCTIONS THERETO, SUCH SIGNATURE GUARANTEE MUST APPEAR IN THE APPLICABLE SPACE PROVIDED ON THE 
LETTER OF TRANSMITTAL.  

 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  



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 a registered national securities exchange or a member of the National Association of Securities 
Dealers, Inc. or a commercial bank or trust company having an office or correspondent in the United States, hereby guarantees to deliver to the 
Exchange Agent, at one of its addresses set forth above, either the certificates for all physically tendered Old Notes, in proper form for transfer, 
or confirmation of the book-entry transfer of such Old Notes to the Exchange Agent's account at The Depository Trust Company ("DTC"), 
pursuant to the procedures for book-entry transfer set forth in the Prospectus, in either case together with any other documents required by the 
Letter of Transmittal, within three New York Stock Exchange trading days after the date of execution of this Notice of Guaranteed Delivery.  

The undersigned acknowledges that it must deliver the Old Notes tendered hereby to the Exchange Agent within the time period set forth above 
and that failure to do so could result in a financial loss to the undersigned.  

 

NOTE: DO NOT SEND OLD NOTES WITH THIS NOTICE OF GUARANTEED DELIVERY. ACTUAL SURRENDER OF OLD NOTES 
MUST BE MADE PURSUANT TO, AND BE ACCOMPANIED BY, A PROPERLY COMPLETED AND FULLY EXECUTED LETTER 
OF TRANSMITTAL AND ANY OTHER REQUIRED DOCUMENTS.  
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Name of Firm: ------------------------------------- ------ 
                                                               --------------------------------------- --------------------  
                                                                                 (AUTHORIZED SIGNATURE ) 
 
Address: ------------------------------------------ -------     Title: 
                                                               --------------------------------------- -------------- 
 
                                                               Name: --------------------------------- ------------------ 
--------------------------------------------------- -------- 
                        (ZIP CODE)                                               (PLEASE TYPE OR PRINT ) 
 
Area Code and Telephone Number: ------------------- --          Date: --------------------------------- --------------------  



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 Dollar General Corporation, a Tennessee corporation (the "Company"), and a related Letter of 
Transmittal (which together constitute the "Exchange Offer") relating to the offer by the Company to exchange its 8 5/8% Exchange Notes due 
June 15, 2010 (the "New Notes"), pursuant to an offering registered under the Securities Act of 1933, as amended (the "Securities Act"), for a 
like principal amount of its issued and outstanding 8 5/8% Notes due June 15, 2010 (the "Old Notes") upon the terms and subject to the 
conditions set forth in the Exchange Offer.  

Please note that the Exchange Offer will expire at 5:00 p.m., New York City time, on , unless extended.  

The Exchange Offer is not conditioned upon any minimum number of Old Notes being tendered.  

We are the holder of record and/or participant in the book-entry transfer facility of Old Notes held by us for your account. A tender of such Old 
Notes can be made only by us as the record holder and/or participant in the book-entry transfer facility and pursuant to your instructions. The 
Letter of Transmittal is furnished to you for your information only and cannot be used by you to tender Old Notes held by us for your account.  

We request instructions as to whether you wish to tender any or all of the Old Notes held by us for your account pursuant to the terms and 
conditions of the Exchange Offer. We also request that you confirm that we may on your behalf make the representations contained in the 
Letter of Transmittal.  

Pursuant to the Letter of Transmittal, each holder of Old Notes will represent to the Company that (i) the holder is not an "affiliate" of the 
Company, (ii) any New Notes to be received by the holder are being acquired in the ordinary course of its business, and (iii) the holder has no 
arrangement or understanding with any person to participate in a distribution (within the meaning of the Securities Act) of such New Notes. If 
the tendering holder is a broker-dealer that will receive New Notes for its own account in exchange for Old Notes, we will represent on behalf 
of such broker-dealer that the Old Notes to be exchanged for the New Notes were acquired by it as a result of market-making activities or other 
trading activities, and acknowledge on behalf of such broker-dealer that it will deliver a prospectus meeting the requirements of the Securities 
Act in connection with any resale of such New Notes. By acknowledging that it will deliver and by delivering a prospectus meeting the 
requirements of the Securities Act in connection with any resale of such New Notes, such broker-dealer is not deemed to admit that it is an 
"underwriter" within the meaning of the Securities Act.  

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 relating to the offer by Dollar General Corporation, a Tennessee corporation (the "Company"), to 
exchange its 8 5/8% Exchange Notes due June 15, 2010 (the "New Notes"), pursuant to an offering registered under the Securities Act of 1933, 
as amended (the "Securities Act"), for a like principal amount of its issued and outstanding 8 5/8% Notes due June 15, 2010 (the "Old Notes") 
upon the terms and subject to the conditions set forth in the Company's Prospectus, dated , 2000, and the related Letter of Transmittal (which 
together constitute the "Exchange Offer").  

Enclosed herewith are copies of the following documents:  

1. Prospectus dated , 2000;  

2. Letter of Transmittal;  

3. Notice of Guaranteed Delivery;  

4. Instruction to Registered Holder and/or Book-Entry Transfer Participant from Owner; and  

5. Letter which may be sent to your clients for whose account you hold Old Notes in your name or in the name of your nominee, to accompany 
the instruction form referred to above, for obtaining such client's instruction with regard to Exchange Offer.  

We urge you to contact your clients promptly. Please note that the Exchange Offer will expire at 5:00 p.m., New York City time, on unless 
extended.  

The Exchange Offer is not conditioned upon any minimum number of Old Notes being tendered.  

Pursuant to the Letter of Transmittal, each holder of Old Notes will represent to the Company that (i) the holder is not an "affiliate" of the 
Company, (ii) any New Notes to be received by it are being acquired in the ordinary course of its business, and (iii) the holder has no 
arrangement or understanding with any person to participate in a distribution (within the meaning of the Securities Act) of such New Notes. If 
the tendering holder is a broker-dealer that will receive New Notes for its own account in exchange for Old Notes, you will represent on behalf 
of such broker-dealer that the Old Notes to be exchanged for the New Notes were acquired by it as a result of market-making activities or other 
trading activities, and acknowledge on behalf of such broker-dealer that it will deliver a prospectus meeting the requirements of the Securities 
Act in connection with any resale of such New Notes. By acknowledging that it will deliver and by delivering a prospectus meeting the 
requirements of the Securities Act in connection with any resale of such New Notes, such broker-dealer is not deemed to admit that it is an 
"underwriter" within the meaning of the Securities Act.  

The enclosed Instruction to Registered Holder and/or Book-Entry Transfer Participant from Owner contains an authorization by the beneficial 
owners of the Old Notes for you to make the foregoing representations.  

The Company will not pay any fee or commission to any broker or dealer or to any other persons (other than the Exchange Agent) in 
connection with the solicitation of tenders of Old Notes pursuant to the Exchange Offer. The  



Company will pay or cause to be paid any transfer taxes payable on the transfer of Old Notes to it, except as otherwise provided in Instruction 
10 of the enclosed Letter of Transmittal.  

Additional copies of the enclosed material may be obtained from the undersigned.  

Very truly yours,  

FIRST UNION NATIONAL BANK  

NOTHING CONTAINED HEREIN OR IN THE ENCLOSED DOCUMENTS SHALL CONSTITUTE YOU THE AGENT OF DOLLAR 
GENERAL CORPORATION OR FIRST UNION NATIONAL BANK OR AUTHORIZE 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 THEREIN.  
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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 Book-Entry Transfer Facility:  

The undersigned hereby acknowledges receipt of the Prospectus dated , 2000 (the "Prospectus") of Dollar General Corporation, a Tennessee 
corporation (the "Company"), and the accompanying Letter of Transmittal (the "Letter of Transmittal"), that together constitute the Company's 
offer (the "Exchange Offer"). Capitalized terms used but not defined herein have the meanings as ascribed to them in the Prospectus or the 
Letter of Transmittal.  

This will instruct you, the registered holder and/or book-entry transfer facility participant, as to the action to be taken by you relating to the 
Exchange Offer with respect to the Old Notes held by you for the account of the undersigned.  

The aggregate face amount of the Old Notes held by you for the account of the undersigned is (fill in amount):  

$____________ of the 8 5/8% Notes due June 15, 2010  

With respect to the Exchange Offer, the undersigned hereby instructs you (check appropriate box):  

[ ] To TENDER the following Old Notes held by you for the account of the undersigned (insert principal amount of Old Notes to be tendered, 
if any):  

$____________ of the 8 5/8% Notes due June 15, 2010  

[ ] NOT to TENDER any Old Notes held by you for the account of the undersigned.  

If the undersigned instructs you to tender the Old Notes held by you for the account of the undersigned, it is understood that you are authorized 
to make, on behalf of the undersigned (and the undersigned, by its signature below, hereby makes to you), the representations and warranties 
contained in the Letter of Transmittal that are to be made with respect to the undersigned as a beneficial owner, including but not limited to the 
representations, that (i) the holder is not an "affiliate" of the Company, (ii) any New Notes to be received by the holder are being acquired in 
the ordinary course of its business, and  
(iii) the holder has no arrangement or understanding with any person to participate in a distribution (within the meaning of the Securities Act) 
of such New Notes. If the undersigned is a broker-dealer that will receive New Notes for its own account in exchange for Old Notes, it 
represents that such Old Notes were acquired as a result of market-making activities or other trading activities, and it acknowledges that it will 
deliver a prospectus meeting the requirements of the Securities Act in connection with any resale of such New Notes. By acknowledging that it 
will deliver and by delivering a prospectus meeting the requirements of the Securities Act in connection with any resale of such New Notes, 
such broker-dealer is not deemed to admit that it is an "underwriter" within the meaning of the Securities Act of 1933, as amended.  



SIGN HERE  

Name of beneficial owner(s):  

Signature(s):  

Name(s) (please print):  

Address:  

Telephone Number:  

Taxpayer Identification or Social Security Number:  

Date:  

2  
 

End of Filing  

  

© 2005 | EDGAR Online, Inc.  


