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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

DOLLAR GENERACI)_ CORPORATION

The Exchange Offer will expire at 5:00 p.m., NewrkK €ity time,
On September 11, 2000, unless extended

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

To exchange your old Notes for new Notes:

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

- you must complete and send the letter of trartahtftat accompanies this prospectus to the exehaggnt, First Union National Bank, by
gomo New York time, on September 11, 2000 and

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

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

THE DATE OF THIS PROSPECTUS IS AUGUST 9, 2000



AVAILABLE INFORMATION

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

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

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

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

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

- information that we file with the SEC will autotiaally update andupersede the information in this prospectus agdrdarmation that wa
previously incorporated in this prospectus.

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

(1) our Annual Report on Form 10-K for the year@thdanuary 28, 2000, filed on April 27, 2000;
(2) our Quarterly Report on Form 10-Q for the gelmended April 28, 2000, filed on June 7, 2000; and
(3) our Current Reports on Form 8-K filed on Feloyu20, 2000, June 8, 2000, June 22, 2000 and Awgy5100.

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

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

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

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



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

Dollar General Corporation 100 Mission Ridge Gotididlle, Tennessee 37072 Attention: Barbara Sgringssistant Treasurer (615) 855-
4825

IF YOU WOULD LIKE TO REQUEST DOCUMENTS, PLEASE DOOBBY SEPTEMBER 1, 2000 IN ORDER TO RECEIVE THEM
BEFORE THE EXCHANGE OFFER EXPIRES ON SEPTEMBER 2000.

The exchange offer is not being made to, nor willl&r General accept surrenders for exchange frartders of old Notes in any jurisdiction
in which the exchange offer or the acceptance @ettchange offer would not be in compliance withgbcurities or blue sky laws of that
jurisdiction.
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SUMMARY
The following summary information is qualified itsientirety by the information contained elsewherthis prospectus.
OUR COMPANY

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

SUMMARY OF THE TERMS OF THE EXCHANGE OFFER

GENERAL.......ccoccviveeenns On June 21, 2000,
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, on September 11, 2000
t. In that case, the phrase
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PROCEDURES FOR PARTICIPATING
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GUARANTEED DELIVERY

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

ACCEPTANCE OF YOUR OLD NOTES
AND DELIVERY OF THE NEW

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

WITHDRAWAL RIGHTS............. You may withdraw t
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National Bank also serves as
indenture that governs the

SUMMARY OF THE TERMS OF THE NEW NOTES

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

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

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

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

BUSINESS STRATEGY

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

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

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

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

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

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

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

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

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

MERCHANDISE

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

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

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

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

CAPITALIZATION

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

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

APRIL 28, 2000

(IN THOUSANDS)

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

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

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

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



SELECTED CONSOLIDATED FINANCIAL AND OPERATING DATA

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

THREE MONTHS

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

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

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

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

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

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

Return on average assets..

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

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

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

Change in same-store net sales

FISCAL YEAR ENDED JANUARY,

1996 1997 1998 1999 2000

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

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

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

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

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

GENERAL

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

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

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

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

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

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

RESULTS OF OPERATIONS

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

of a previous year may reflect the seasonal natioair business.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

LIQUIDITY AND CAPITAL RESOURCES

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

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

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

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

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

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

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

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

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

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

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

MARKET RISK

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

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

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

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

EFFECTS OF INFLATION AND CHANGING PRICES

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

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

YEAR 2000

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

CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STA TEMENTS

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

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

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

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

- general transportation and distribution delaystarruptions;

- inventory risks due to shifts in market demand;

- changes in our product mix;

- interruptions in the business of our suppliers;

- fuel price and interest rate fluctuations;

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

- increased competition;

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

TERMS OF THE EXCHANGE OFFER

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

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

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

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

As of the date of this prospectus, $200 milliomgyregate principal amount of the old Notes istantting. Solely for reasons of
administration, we have fixed the close of busir@ssugust 4, 2000 as the record date for the exgdaffer for purposes of determining the
persons to whom this prospectus and the lettemamittal will be mailed initially. There will beo fixed record date for determining holders
of the old Notes entitled to participate in thiclkeange offer.

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

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

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

EXPIRATION DATE; EXTENSIONS; AMENDMENTS

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

p.m., New York City time on September 11, 2000 sshee extend the exchange offer, in which casestp&ation 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 araritten notice and

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

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

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

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

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

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

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

INTEREST ON THE NEW NOTES

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

RESALE OF THE NEW NOTES

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

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

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

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

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

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

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

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

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

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

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

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

Signatures and guarantee of signatures

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

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

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

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

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

Acceptance of tenders

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

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

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

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

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

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

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

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

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

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

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

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

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

RETURN OF OLD NOTES

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

BOOK-ENTRY TRANSFER

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

GUARANTEED DELIVERY PROCEDURES

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

- the surrender is made through an eligible instity

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

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

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

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

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

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

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

CONDITIONS OF THE EXCHANGE OFFER

Notwithstanding any other term of the exchangerofieany extension of the exchange offer, we ddhawe to accept for exchange,
exchange new Notes for, any old Notes, and we ewayibate the exchange offer before acceptancesdfithNotes, if

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

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

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

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

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

EXCHANGE AGENT

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

BY REGISTERED OR CERTIFIED MAIL:

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

TO CONFIRM BY TELEPHONE:
(615) 251-9286

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

BY HAND OR OVERNIGHT DELIVERY:

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

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

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

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

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

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

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

- to Dollar General,

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

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

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

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

ACCOUNTING TREATMENT

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

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

GENERAL

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

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

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

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

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

The guarantees:

- are senior unsecured obligations of each of amstiitted Subsidiaries;

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

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

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

The Notes were initially offered in the principahaunt of $200,000,000. We may, without the consétte holders, increase such principal
amount in the future on the same terms and comditamd with the same CUSIP number(s) as the Neiag bffered hereby. The Notes and
any additional notes would be treated as a sirlgksdor all purposes under the indenture andweik together as one class on all matters
with respect to the Notes.

27



The old Notes were issued in book-entry form inimum denominations of $1,000 and integral multififesreof.
PAYMENT OF PRINCIPAL AND INTEREST

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

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

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

OPTIONAL REPAYMENT

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

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

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

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

SUBSIDIARY GUARANTEES

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

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

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

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

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

RESTRICTIVE COVENANTS

Summary of the principal restrictive covenants

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

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

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

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

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

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

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

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

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

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

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

There are many transactions not restricted byrttieriture.

The indenture does not contain any provisionswhatld:

- limit our ability to incur unsecured Indebtedness

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

(2) the property leased as provided by that arnanege

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

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

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

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

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

whichever is later;

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

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

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

Detailed explanation of additional Subsidiary gudeas

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

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

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

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

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

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

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

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

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

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

(@) either

(1) Dollar General shall be the continuing person o

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

However, the trustee may refuse to follow any dicecthat:

- conflicts with law or the indenture,

- may involve the trustee in personal liability, or

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

- maintain an office or agency in respect of theédsp

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

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

DEFEASANCE

We:

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

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

if we satisfy the following conditions:

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

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

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

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

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

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

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

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

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

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

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

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

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

(7) to secure the Notes;

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

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

Amendments with the consent of the holders

Majority consent is usually sufficient

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

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

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

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

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

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

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

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

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

SAME-DAY PAYMENT

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

INFORMATION

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

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

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

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

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

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

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

40



THE TRUSTEE

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

BOOK ENTRY; DELIVERY AND FORM

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

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

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

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

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

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

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

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

CERTIFICATED NOTES

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

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

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

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

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

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

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

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

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

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

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

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

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

"Funded Debt" means, without duplication,

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

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

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

- all Capital Lease Obligations.

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

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

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

"Indebtedness" of any person means, without dujidica

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

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

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

(5) all Contingent Obligations of such person,

(6) all Hedging Obligations of such person, and

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

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

The amount of any Indebtedness outstanding asyoflate shall be:

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

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

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

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

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

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

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

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

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

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

"Principal Property" means any real and tangibtgprty owned and operated, currently or in theriytby Dollar General or any of its
Subsidiaries that constitutes a part of any steagehouse or

45



distribution center located within the United Ssaté America or its territories or possessionsi& het book value of that store, warehouse or
distribution center, including leasehold improversesnd store fixtures constituting a part of thates warehouse or distribution center, as of
the date on which the determination is being madadre than 0.25% of our Consolidated Net TangNsleets. Principal Property excludes:

- motor vehicles,

- mobile materials-handling equipment and othdinglstock,

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

- related equipment and data processing and offiee equipment.

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

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

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

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

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

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

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

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

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

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

MATERIAL UNITED STATES TAX CONSEQUENCES OF
THE EXCHANGE OFFER

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

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

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

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

- in negotiated transactions,

- through the writing of options on the new Notes o

- a combination of those methods of resale,

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

Any resale may be made

- directly to purchasers or

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

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

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

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

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

UNTIL NOVEMBER 7, 2000 (90 DAYS AFTER THE DATE OFHIS PROSPECTUS), ALL DEALERS EFFECTING TRANSACTIONS

IN THE REGISTERED SECURITIES, WHETHER OR NOT PARTRATING 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
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