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( Exact Name of Registrant as Specified in its Chgrte

TENNESSEE 61-0502302
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100 MISSION RIDGE
GOODLETTSVILLE, TN 37072
(Address of principal executive offices, zip code)

Registrant’s telephone number, including area code(615) 855-4000

Securities registered pursuant to Section 12(b) dfie Act:
Name of the Exchange on

Title of Each Class which Registered
Common Stock New York Stock Exchange
Series B Junior Participating New York Stock Exchange

Preferred Stock Purchase Rights

Securities registered pursuant to Section 12(g) ¢ie Act: None

Indicate by check mark whether the Registrant: hél9 filed all reports required to be filed by $®ttl3 or 15(d) of the Securities Exchange Act @84 during the preceding 12 months
for such shorter period that the Registrant wasired to file such reports), and (2) has been sulgesuch filing requirements for the past 90 daes [X] No [ ]

Indicate by check mark if disclosure of delinquéiers pursuant to Item 405 of Regulation S-K i¢ nontained herein, and will not be contained h® Ibest of Registrarst’knowledge, i
definitive proxy or information statements incoraied by reference in Part Ill of this Form 10-Kaoly amendment to this Form 10-K. [ ]

Indicate by check mark whether the Registrant ia@elerated filer (as defined in Exchange Act RiZle-2). Yes [X]No [ ]

Aggregate market value of the voting stock helchby-affiliates of the Registrant as of August 2, 20@2s $4,551,126,040 based upon the last reportechsak on such date by the N
York Stock Exchange.

The number of shares of common stock outstandinfgetmuary 28, 2003, was 333,340,749.
Documents Incorporated by Reference

The information required in Part 11l of this Ford-K is incorporated by reference to the Registsadgfinitive proxy statement to be filed for theniial Meeting of Shareholders to be |
on June 2, 2003.

The following text contains references to years32@002, 2001, 2000, 1999, and 1998, which reptefigral years ending or ended January 30, 2004uday 31, 2003, February 1, 20t
February 2, 2001, January 28, 2000, and January1Z®9, respectively. This discussion and analgis@uld be read with, and is qualified in its ertyréy, the consolidated financial statem:
and the notes thereto.

PART |

ITEM 1. BUSINESS
General

Dollar General Corporation (the “Company” or “Dal@eneral”)is a leading discount retailer of quality generaramandise at everyday low prices. Through corarglyi located stores, t
Company offers a focused assortment of consumaslie lmerchandise including health and beauty gidskaged food products, home cleaning suppliessdwares, stationery, seasonal gc
basic clothing and domestics. Dollar General stegve primarily low-, middle- and fixed-incomenfiies.

The Company opened its first dollar store in 198Ben the Company was first incorporated as a Kégtaorporation under the name J.L. Turner & Sow, IThe Company changed
name to Dollar General Corporation in 1968, anda®iporated as a Tennessee corporation in 1998of Agbruary 28, 2003, the Company operated 6,182sin 27 states, primarily in 1
southern, eastern and midwestern United States.

Overall Business Strategy

Dollar General’'s mission statement is “Serving @dtfeTo carry out this mission, the Company hasettgyed a business strategy of providingciistomers with a focused assortmer
fairly-priced, consumable basic merchandise inravenient, small-store format.

Our Customers The Company serves the consumable basics néedstomers primarily in the low- and middlesome brackets, and customers on fixed incomesse&ch performed
an outside service on behalf of the Company in 2@@icated that approximately 55% of its custonis in households earning less than $30,000 a, yeat approximately 36% earn less 1
$20,000. The Company’s merchandising and operatiragegies are designed to meet the need for nwaise basics of the consumers in this group.

Our Stores. The average Dollar General store has approxlynét@00 square feet of selling space and serve®mers whose homes are usually located withirettoefive miles of th
store. As of February 28, 2003, the Company hadentitan 3,900 stores serving communities with patpris of 20,000 or less. The Company believes ithaarget customers prefer
convenience of a small, neighborhood store. Agltheount store industry continues to move towardédr, “super-centeitype stores, which are often built outside of tonthe Company believ
that Dollar General’s convenient discount storerfar will continue to attract customers and provtie Company with a competitive advantage.

Our Merchandise The Company is committed to offering a focusesostment of quality, consumable basic merchandisenumber of core categories, such as healthbaadty aid:



packaged food products, home cleaning suppliesédveares, stationery, seasonal goods, basic cloéinidglomestics. Because the Company offers addasssortment of consumable b
merchandise, customers are able to shop at Do#laefal stores for their everyday household ne&d002, the average customer purchase was $8.50.

Our Prices. The Company distributes quality, consumabledamrchandise at everyday low prices. Its stratefgy low-cost operating structure and a focused assortnfenerchandis
allows the Company to offer quality merchandiséighly competitive prices. As part of this stratethe Company emphasizes even-dollar price poifitee majority of the Company’product
are priced at $10 or less, with approximately 33%he products priced at $1 or less. The most esipe items are generally priced around $35.

Our Cost Controls The Company emphasizes aggressive manageméntayerhead cost structure. Additionally, the Camp seeks to locate stores in neighborhoods whesrtalran:
operating costs are relatively low. The Compangnafits to control operating costs by implementing nechnology where feasible. Examples of this eggtin 2002 and 2001 include
installation of new IBM registers designed to captsales, inventory and payroll information, thelementation of a new merchandise planning systesigded to assist our merchants with 1
purchasing and store allocation decisions, andhtheduction of loss prevention software desigredlentify unusual cash register transactions.

Growth Strategy

The Company has experienced a rapid rate of expamsirecent years, increasing its number of stin@sa 2,059 as of January 31, 1995, to 6,192 dSebfuary 28, 2003. In addition
growth from new store openings, the Company recbsdene-store sales increases of 5.7%, 7.3% andif.2902, 2001 and 2000, respectively. Satwee sales increases are calculated bas
the comparable calendar weeks in the prior yeametore sales calculations include only those sttiraswere open both at the end of a fiscal yearartie beginning of the preceding fis
year. Management will continue to seek to grow@uoenpanys business. The Company believes this growthaaeithe from a combination of new store openingsastfucture investments ¢
merchandising initiatives.

New Store Growth Management believes that the Company’s convensemallstore format is adaptable to small towns and neigidonds throughout the country. The majority @&
Companys stores are located in communities with populatioii20,000 or less. In 2002, approximately 50%hefnew stores were opened in small towns whéeother 50% were opened in m
densely populated areas. The Company expectsikarsimix of new store openings between small toand more densely populated areas in 2003. New sgpenings in 2003 will be limited
our existing market area where management belige€ompany has the potential to expand its stase.b By opening new stores in its existing maake&, the Company takes advantage of
awareness and maximizes its operating efficiencies.

In addition, the Company expects to explore thempial for expansion into new geographic marketsgsortunities present themselves. Specificafly2001 the Company opened its
stores in New York and New Jersey. As of Febr@#y2003, the Company had 124 stores in New Yor#t,20 stores in New Jersey. Consistent with ittetyy, the Company is focusing its effi
on smaller communities in these states.

In 2002, 2001 and 2000, the Company opened 622, &2 758 new stores, and remodeled or relocated&&nd 237 stores, respectively. The Compansently expects to opt
approximately 650 new stores, close 50 to 70 stawas remodel or relocate approximately 145 stor@903.

Infrastructure Investmentsin recent years, the Company has made significarstments in its distribution network and mamaget information systems. In August 2000, the Camy
opened a 1.0 million square-foot distribution cert®C”) in Alachua, Florida, and in April 2001, ¢hCompany opened a 1.2 million squéovet DC in Zanesville, Ohio. These signific
investments in the Company’s distribution networkrevthe result of the Company’s strategy to redraresportation expenses and effectively supporCinmpanys growth. Each DC, on avera
services approximately 885 stores with an averégjartte per delivery of approximately 226 miles.

Recent investments in technology include a new hardise planning system designed to assist ourhaets with their purchasing and store allocatiocigiens (2001 and 2002); satel
technology that improves communications betweenstbees and the corporate office and provides fagteck authorization for our customers (2001 a@d2®, new handheld storrdering
technology to improve the accuracy of store ord2890 and 2001); new IBM registers that capturessahventory and payroll data (2000, 2001 and RO@2provements to automated |
replenishment systems (2002 and 2003); the estatdist of perpetual inventories in all stores (20@2)ew order processing system (2002); new losgeption software (2002); systems for a
import deconsolidation function (2002); the estgifninent of a business-to-business website for sughyain efficiencies (2002); and systems to enaieraated store replenishment (2002).

Merchandising Initiatives The Company’s merchandising initiatives are giesil to promote sansere sales increases. In recent years, the Confpincreased its emphasis on
highly consumable category by adding items in thedf paper, household chemicals, and health andtybedds categories. In 2001, the Company begaerinff perishable products. T
perishable program, which includes a selectionaifydproducts, luncheon meats, frozen foods andiieem, was expanded from 411 stores at the eR@Qdf to 1,367 stores at the end of 2002.
Company will continue to evaluate the performanfciésamerchandise mix and make adjustments whepeoppiate.

Merchandise

Dollar General stores offer a focused assortmermjuafity, consumable basic merchandise in a nurabepre categories. The Company separates its medise into the following fo
categories for internal reporting purposes: (fhhi consumable, (2) seasonal, (3) home products(4) basic clothing.

The percentage of total sales of each of the fategories tracked by the Company for the preceitiiree years is as follows:

2002 2001 2000
Highly consumable 60.2% 58.0% 55.3%
Seasonal 16.3% 16.7% 15.5%
Home products 13.3% 14.4% 17.0%
Basic clothing 10.2% 10.9% 12.2%

Of the four categories, the seasonal category &jlgicecords the highest gross profit rate andhilglly consumable category typically records thedst gross profit rate.

The Company purchases its merchandise from a wadety of suppliers. Approximately 11% of the Compa purchases in 2002 were made from Procter and Banmio other supplit
accounted for more than 4% of the Company’s pueshas2002. Approximately 13% of the Company’siteeceipts in 2002 were imported.

The Company does not run weekly advertising cirsutait does advertise to support new store openidjgertising expenses are less than 1% of sales.

The Company maintains approximately 4,075 corekskeeping units (“SKUs”) per store. The Compangverage customer purchase in 2002 was $8.50avdrage number of items
each customer purchase was 5.7, and the averagegbieach purchased item was $1.48.

The Companys business is modestly seasonal in nature. Theexténded seasonal increase in business thatatmp&hy experiences is the Christmas selling seaBoning the Christme
selling season, the Company carries merchandisét tti@aes not carry during the rest of the yeachsas gift sets, trim-tree, certain baking items, and a broader assottofeys and candy.
2002, 2001 and 2000, the fourth quarter gener@@6l 30% and 32% of the Company’s total annual regenrespectively.

The Dollar General Store

The typical Dollar General store has approxima&R00 square feet of selling space and is opetatesl manager, an assistant manager and two or satee clerks. As of February
2003, the Company had more than 3,900 stores geceimmunities with populations of 20,000 or lesppfoximately 58% of the Comparsystores are located in strip shopping centers, 8@%4r
freestanding buildings and 3% are in downtown bngd. The Company generally has not encounterffidudiy locating suitable store sites in the pamtd management does not curre
anticipate experiencing material difficulty in fimgy suitable locations at favorable rents.



The Company’s recent store growth is summarizetiérfollowing table:

Stores at Net

Beginning Stores Stores Store Stores at
Year of Year Opened Closed Increase  End of Year
2000 4,294 758 52 706 5,000
2001 5,000 602 62 540 5,540
2002 5,540 622 49 573 6,113

The Company currently expects to open approximabély new stores, close 50 to 70 stores, and renwdedlocate approximately 145 stores in 2003. oA$ebruary 28, 2003, t
Company operated 6,192 retail stores.

Employees

As of February 28, 2003, the Company and its sidosé$ employed approximately 53,500 full-time gatttime employees, including divisional and regionanagers, area manag
store managers, and DC and administrative perspooelpared with approximately 48,000 employees amchl 15, 2002. Management believes the Comgamyationship with its employees
generally good.

Competition

The Company is engaged in a highly competitive ess with respect to price, store location, merdisgnquality, assortment and presentatiorstotk consistency, and customer ser
The Company competes with discount stores and mwéhy other retailers, including mass merchandjsgcery, drug, convenience, variety and other sitgcstores. Some of the natisrarges
retail companies operate stores in areas wher€dnepany operates. The Company’s direct competitothe dollar store retail category include Fanilgllar, Dollar Tree, Fred and varioL
local, independent operators. Competitors froneothtail categories include CVS, Rite Aid, WalgreeEckerd, Wal-Mart and Kmart. Some of the Compfgompetitors from outside the do
store segment are better capitalized than the Caynpa

The dollar store category differentiates itselfnir@ther forms of retailing by offering consistenttyw prices in a convenient, small-store formaheTCompanys prices are competiti
because of its low cost operating structure andétaively limited assortment of products offeredabor and marketing expenses are minimized byusitg circulars, limiting price points a
relying on simple merchandise presentation. Ocotpampenses are typically low because the Comptaesnpts to locate in second tier locations, eithesmall towns or in the neighborhood:
urban areas where such expenses are relativelyTloevCompany believes that its limited assortmémiroducts allows it to focus its purchasing effoon fewer SKUs than other retailers, wi
helps keep its cost of goods relatively low.

Trademarks

The Company, through its affiliate, Dollar Gendrakllectual Property, L.P., has registered thderaarks Dollar General®, Clover Valley®, DG Guaem®and the Dollar General pri
point designs, along with certain other trademavkih the United States Patent and Trademark Qffitke Company attempts to obtain registrationt®triademarks whenever possible ar
pursue vigorously any infringement of those marks.

Available Information

Our website address is www.dollargeneral.coivie make available through this address, withbatge, our annual report on Form 10-K, quarterports on Form 1@, current reports (
Form 8K and amendments to those reports filed or furmighesuant to Section 13(a) or 15(d) of the Exclkahet as soon as reasonably practicable afterahelectronically filed or furnished
the SEC.
ITEM 2. PROPERTIES

As of February 28, 2003, the Company operated 6,482 stores located in 27 states as follows:

State Number of Stores ~ State Number of Stores
Alabama 305 Missouri 273
Arkansas 196 Nebraska 75
Delaware 23 New Jersey 20
Florida 354 New York 124
Georgia 352 North Carolina 327
lllinois 260 Ohio 332
Indiana 249 Oklahoma 226
lowa 136 Pennsylvania 341
Kansas 144 South Carolina 219
Kentucky 251 Tennessee 324
Louisiana 211 Texas 770
Maryland 63 Virginia 230
Michigan 91 West Virginia 115
Mississippi 181

Substantially all of the Company’s stores are ledain leased premises. Individual store leaseg &arto their terms, rental provisions and expratilates. In 2002, the Compasy’
aggregate store rental expense averaged $5.34jparesfoot of selling space. The majority of th@rany’s leases are low-cost, shiemm leases (usually with initial or primary terofsthree tc
five years) with multiple renewal options when dalle. The Company also has stores subject tal-bosuit arrangements with landlords, which typicallyry a primary lease term of betwee
and 10 years. In 2003, the Company expects appat&lyn250 to 300 of its new stores to be subjethése arrangements.

As of February 28, 2003, the Company had sevenda@ang Dollar General stores, as described iffdh@wing table:

Approximate

Year Approximate Square  Number of Stores

Location Opened Footage Served
Scottsville, Kentucky 1959 720,000 867
Ardmore, Oklahoma 1994 1,200,000 975
South Boston, Virginia 1997 1,210,000 971
Indianola, Mississippi 1998 820,000 696
Fulton, Missouri 1999 1,150,000 912
Alachua, Florida 2000 980,000 770
Zanesville, Ohio 2001 1,170,000 1,001

The Company owns the DCs located in Kentucky, Blgreind Ohio and leases the other four DCs. Thmpaays executive offices are located in approximatel?,800 square feet
owned space in Goodlettsville, Tennessee. Dur@@g2the Company will begin the process of idemiyand selecting a site for its eighth DC, whidhl e targeted to open in late 2004 or e
2005.



ITEM 3. LEGAL PROCEEDINGS
Restatement-Related Proceedings

On April 30, 2001, the Company announced thatd become aware of certain accounting issues thatdiagause it to restate its audited financial statets for fiscal years 1999 and 1¢
and to restate the unaudited financial informafmnfiscal year 2000 that had been previously sgeaby the Company. The Company subsequentlytedssach financial statements and finar
information by means of its Form 10-K for the fisgaar ended February 2, 2001, which was filedamuary 14, 2002.

The Securities and Exchange Commission is condpetminvestigation into the circumstances that gaeeto the Compang’April 30, 2001 announcement. The Company is emin¢
with this investigation by providing documents,tie®ny and other information to the Securities &ahange Commission. At this time, the Companyniable to predict the outcome of 1
investigation and the ultimate effects on the Comyp# any.

As previously discussed in the Companyeriodic reports filed with the Securities anctcltange Commission, the Company and the individuateat and former Company director .
officer defendants settled the lead shareholdévatére action relating to the restatement that been filed in Tennessee State Court.

The settlement agreement provided for a paymetitedCompany from a portion of the proceeds of themfanys director and officer liability insurance policias well as certain corpor.
governance and internal control enhancements. tdfines of such agreement required that all of thivagve cases, including the federal derivativeesapreviously described in the Company’
periodic reports filed with the Securities and Exoe Commission, be dismissed with prejudice bycthats in which they were pending in order for gettlement to be effective. Followi
confirmatory discovery, the settlement agreemeaeived final approval by the Tennessee State Gmurdune 4, 2002. All other derivative cases pendinthe Tennessee State Court v
subsequently dismissed. The federal derivativierewere dismissed on September 3, 2002.

The settlement of the shareholder derivative latssigsulted in a net payment to the Company, afterneys’ fees payable to the plaintifiunsel, of approximately $25.2 million
August 2002, which was recorded as income durieghiid quarter of 2002.

Also as previously discussed in the Company’s picioeports filed with the Securities and Exchaf@emmission, the Company settled the consolidatsthtementelated class actic
lawsuit filed in the United States District Coudr fthe Middle District of Tennessee on behalf oflass of persons who purchased or otherwise madevastment decision regarding
Companys securities and related derivative securities eetwMarch 5, 1997 and January 14, 2002. The $1@msettlement was approved by the court on N4y 2002 and was paid in the f
half of 2002. This amount had been previously espd by the Company in the fourth quarter of 2008e Company received from its insurers $4.5 millio respect of such settlement in .
2002, which was recorded as income during the seqaarter of 2002. In connection with the settlemplaintiffs representing fewer than 1% of thargls traded during the class period cho
opt out of the class settlement and may elect tsygurecovery against the Company individually thim fourth quarter of 2002, the Company reacheagaeement to settle, and paid, a claim by
such plaintiff and recognized an expense of $0J2amiin respect of such agreement. To the Compmkgowledge, no other litigation has yet been fiedhreatened by parties who opted ot
the class action settlement. The Company canedligirwhether any additional litigation will bedd or estimate the potential liabilities associatétti such litigation, but it does not believe thiad
resolution of any such litigation will have a mééeffect on the Company’s financial position esults of operations.

Other Litigation

On March 14, 2002, a complaint was filed in thetddiStates District Court for the Northern DistottAlabama to commence a purported collectiveoacsigainst the Company on beha
current and former salaried store managers. Theplzont alleges that these individuals were emtitie overtime pay and should not have been claskifs exempt employees under the Fair L
Standards Act (“FLSA”). Plaintiffs seek to recovmrertime pay, liquidated damages, declaratorefelnd attorneysfees. This action is still in the initial discoyephase and the court has
found that the case should proceed as a colleatitien. The Company believes that its store manseaye and have been properly classified as exemployees under the FLSA and that the a
is not appropriate for collective action treatmefihe Company intends to vigorously defend theoactiHowever, no assurances can be given that ehg@ny will be successful in defending
action on the merits or otherwisand, if not, the resolution could have a mateniease effect on the Company’s financial positiomesults of operations.

The Company is involved in other legal actions elaiins arising in the ordinary course of busineBse Company currently believes that such litiga@émd claims, both individually and
the aggregate, will be resolved without materiféetfon the Companyg’financial position or results of operations. Hoer, litigation involves an element of uncertainfyuture developmer
could cause these actions or claims to have a iabaeiverse effect on the Company’s financial posior results of operations.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

No matters were submitted to shareholders duriaddtrth quarter of the fiscal year ended Januar2803.

PART Il
ITEM 5. MARKET FOR THE REGISTRANT 'S COMMON STOCK
AND RELATED SECURITY HOLDER MATTERS

The Company’s common stock is traded on the Nevkatock Exchange under the symbol “DG.” The folilmgvtable sets forth the range of the high anddates prices of the Companry’
common stock during each quarter in 2002 and 288teported on the New York Stock Exchange, togetita dividends.

First Second Third Fourth

2002 Quarter Quarter Quarter Quarter
High $ 17.25 $ 19.95 $ 17.55 $ 14.80
Low $ 13.77 $ 14.45 $ 12.00 $ 10.56
Dividends $ .032 $ .032 $ .032 $ .032
First Second Third Fourth

2001 Quarter Quarter Quarter Quarter
High $ 24.05 $ 21.00 $ 18.29 $ 17.00
Low $ 14.80 $ 15.70 $ 10.50 $ 13.00
Dividends $ .032 $ .032 $ .032 $ .032

The Company'’s stock price at the close of the ntavkeé=ebruary 28, 2003, was $10.39.
There were approximately 12,587 shareholders afrceof the Compang’ common stock as of February 28, 2003. The Compasypaid cash dividends on its common stock sif@&

The Board of Directors regularly reviews the Comps dividend plans to ensure that they are coastsvith the Companyg’ earnings performance, financial condition, needcépital and oth
relevant factors. Consistent with that review, oarth 13, 2003, the Board of Directors authorizelivadend of $0.035 for the first quarter of 2003.

Equity Compensation Plan Information

Information about the Company’s equity compensapilams approved by the Compasghareholders as of January 31, 2003 is setlietdw. As of January 31, 2003, no equity secis



were reserved for issuance or could be grantedipntgo any equity compensation plan not approyetthé® Company’s shareholders.

Number of securities

Number of remaining available for
securities to be future issuance under
issued upon  Weighted-average equity compensation plans
exercise of exercise price of (excluding securities to be
outstanding outstanding issued upon exercise of
options, warrants options, warrants outstanding options,
Plan category and rights and rights warrants and rights) (b)
Equity compensation
plans approved by
security holders(a) 26,916,571 $15.73 6,160,342

(a) Consists of the 1998 Stock Incentive Plan, 1995 IByge Stock Incentive Plan, 1993 Employee Stocleritive Plan, 1989 Employee Stock Incentive Pla®51@utside Directors Stock Option Plan and 1993idatDirector
Stock Option Plan.

(b) Consists of 3,300,693 shares reserved for issuaumseiant to the 1998 Stock Incentive Plan, 631%8ies reserved for issuance pursuant to the 18§ffofee Stock Incentive Plan and 2,227,958 shaserved for issuan
pursuant to the 1993 Employee Stock Incentive Plan.

ITEM 6. SELECTED FINANCIAL DATA
(In thousands except per share and operating data)

February 2,
January 31,  February 1, 2001 January 28, January 29,
2003 2002 (53 week year) 2000 1999

SUMMARY OF
OPERATIONS:
Net sales $ 6,100,40¢ $5,322,89t $ 4,550,571 $ 3,887,962 $ 3,220,98¢
Gross profit $ 1,724,266 $ 1,509,412 $1,250,90: $1,093,49¢ $ 892,518
Litigation settlement expense

and related proceeds $ (29,541) $ - $ 162,000 $ - $ -
Income before income taxes $ 414,626 $ 327,822 $ 108,647 $ 294,697 $ 239,009
Net income $ 264946 $ 207513 $ 70642 $ 186,673 $ 150,934
Net income as a % of sales 4.3% 3.9% 1.6% 4.8% 4.7%
PER SHARE RESULTS (a):
Diluted earnings per share $ 079 $ 062 $ 021 $ 055 $ 0.45
Basic earnings per share $ 080 $ 063 $ 021 $ 061 $ 0.53
Cash dividends per share of

common stock $ 013 $ 013 $ 012 $ 010 $ 0.08
Weighted average diluted

shares 335,050 335,017 333,858 337,904 335,763
FINANCIAL POSITION:
Assets $ 2,333,15: $2,552,385 $2,282,462 $ 1,923,628 $ 1,376,012
Long-term obligations $ 330,337 $ 339,470 $ 720,764 $ 514,362 $ 221,694
Shareholders’ equity $ 1,288,06¢ $1,041,71¢ $ 861,763 $ 845353 $ 674,406
Return on average assets 10.9% 8.7% 3.4% 11.3% 12.9%
Return on average equity 23.1% 22.2% 8.3% 24.6% 24.4%
OPERATING DATA:
Retail stores at end of period 6,113 5,540 5,000 4,294 3,687
Year-end selling square feet 41,201,000 37,421,000 33,871,000 28,655,000 23,719,000
Highly consumable sales 60% 58% 55% 51% 42%
Seasonal sales 17% 17% 16% 17% 19%
Home products sales 13% 14% 17% 20% 27%
Basic clothing sales 10% 11% 12% 12% 12%
(@) As adjusted to give retroactive effect to all conmstock splits

ITEM 7. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

General

Accounting Periods The following text contains references to yez383, 2002, 2001, and 2000, which represent figeats ending or ended January 30, 2004, Januai3088, Februai
1, 2002, and February 2, 2001, respectively. Thene 53 weeks in the fiscal year ended FebruaB0@l. There were 52 weeks in the fiscal yeare@dadnuary 31, 2003 and February 1, 2



There will be 52 weeks in the fiscal year endetlday 30, 2004. This discussion and analysis shbelread with, and is qualified in its entirety, bye Consolidated Financial Statem:
and the notes thereto included in Item 8. Please that, by means of its Annual Report on FornK1for the fiscal year ended February 2, 2001 filedJanuary 14, 2002, the Company res
certain unaudited financial information for fisgalar 2000 that had been previously released bgtmepany. The following discussion reflects thaitessof that restatement.

Overview of 2002 During 2002, Dollar General increased its né¢séy 14.6%, primarily as a result of its contiduapid pace of new store openings. From 2000utitrd2002, th
Company had a compounded annual net sales grotettofd6.2%. Same-store sales increased 5.7%08, 23 compared with increases of 7.3% and 0.92001 and 2000, respectively. Same-
store sales increases are calculated based oortiacable calendar weeks in the prior year. Sstore- sales calculations include only those stitraétswere open both at the end of a fiscal yea
at the beginning of the preceding fiscal year.

The year 2002 marked the fifteenth consecutive fredtirthe Company increased its total number okstoits. The Company opened 622 new stores i, 2@0npared with 602 in 2001 ¢
758 in 2000, and remodeled or relocated 73 stomrapared with 78 in 2001 and 237 in 2000. Durlmglast three years, the Company has opened, résdooterelocated 2,370 stores, accour
for approximately 39% of its total stores as ofulag 31, 2003. The Company ended 2002 with 6,1d8s.

In 2002, new stores, remodels and relocationsphd9 closed stores, added an aggregate of appateiyn3.8 million square feet of selling spacette Companys total sales space. A
result, the Company had an aggregate of approxiyndtemillion square feet of selling space at thd ef the year. The average new store openedd 2a8d 2001 had approximately 6,500 se
square feet. Virtually all of the new stores opkime2002 are subject to traditional operating ée@sangements.

The Company currently expects to open approxima6ly new stores in 2003 within its existing mar&eta, close 50 to 70 stores, and remodel or r&lagaproximately 145 stores. 1
new store openings in 2003 are expected to be ativ/enly between small towns and more denselylatgplareas and generally will be within 250 midé®xisting distribution centers. T
Company expects its new stores to be subject titizaal operating lease arrangements. Capitaéeditures related to new store openings will barfoed through a combination of cash fl
from operations and existing credit facilities.

The Company focused on the following key initiativie 2002: standardizing work processes to impritwee execution of basic retail tasks; completing thll-out of store perpetu
inventories; executing an effective dispositiongveon for certain excess inventory identified in fberth quarter of 2000; and implementing the Artmerchandise planning system to improv
merchandise planning process. The Company madsasiilal progress in 2002 on each of these inrgati The Company launched the “seven habits aflayheffective Dollar General store,”
which is a program designed to improve store lexelcution in the areas of ordering, receiving, letay; presentation, selling, support and staffidg of January 31, 2003, all of the Company’
stores are on a perpetual inventory system, whiotvs.the Company to track store level inventorytet SKU level. During 2002, the Company liquidagdicout approximately $25 million (at co
of the aforementioned excess inventory, and the famy implemented the product and location plannitginnel clustering, demand forecasting, and pedoce analysis modules of the Art
merchandise planning system.

Critical Accounting Policies

Merchandise inventoriedderchandise inventories are stated at the loweosef or market with cost determined using the Irédat-in, first-out (“LIFO”) method. Under the retail invent
method (“RIM”), the valuation of inventories at ¢@sd the resulting gross margins are calculatedpplying a calculated cost-tetail ratio to the retail value of inventoriesIMRis an averagin
method that has been widely used in the retailstighidue to its practicality. Also, it is recogeizthat the use of the RIM will result in valuimyéntories at lower of cost or market if markdo
are currently taken as a reduction of the retdileaf inventories.

Inherent in the RIM calculation are certain sigrafit management judgments and estimates includimgng others, initial markups, markdowns, and &hage, which significantly impa
the ending inventory valuation at cost as wellemulting gross margins. These significant estimyateupled with the fact that the RIM is an avemggirocess, can, under certain circumsta
produce distorted or inaccurate cost figures. dfadhat can lead to distortion in the calculatbithe inventory balance include:

« applying the RIM to a group of products thana fairly uniform in terms of its cost and sellipgce relationship and turnover

« applying RIM to transactions over a period oféithat include different rates of gross profigtsas those relating to seasonal merchandise
* inaccurate estimates of inventory shrinkage betweemlate of the last physical inventory at a séoré the financial statement d:

* inaccurate estimates of LIFO reser

To reduce the potential of such distortions in waduation of inventory from occurring, the CompaRIM utilizes 10 departments in which fairly honeogus classes of merchani
inventories having similar gross margins are grdup&he Company estimates its shrink provision thase historical experience and utilizes an outsi@gistician to assist in the LIFO samp
process and index formulation. On a periodic halses Company reviews and evaluates its inventodyracords an adjustment, if necessary, to refieatventory at the lower of cost or market.

Management believes that the Company’s RIM provatemventory valuation which reasonably approxgsatost and results in carrying inventory at theeloof cost or market.

As previously discussed, the Company collected | inventory information at each of its storesidg 2002 in connection with its establishmentaofitembased perpetual inventc
system. In conjunction with this undertaking, im effort to improve inventory valuation and costgafods sold estimates, the Company will be refireaimates of its retail ownership mix i
expanding the number of departments it utilizesittogross margin calculations. The Company hasstablished a date for these changes, which esytrin an inventory adjustment and r
also impact the RIM calculation results in the yefiadoption and in subsequent years. The impfastuch changes on the Companyonsolidated Financial Statements cannot cuyrd
estimated.

The implementation of the itefmased perpetual inventory system in 2002 has ingat@ur ability to identify items where we are cargymore inventory than our sales information wi
suggest is necessary. The Company intends toateaduch information on an ongoing basis and tekiegic markdowns to ensure the salability of aweintory.

Property and EquipmentProperty and equipment are recorded at cost. Tdmp@ny provides for depreciation on a straighg-basis over the estimated useful lives of thsets. Th
valuation and classification of these assets aads#signment of useful depreciable lives involigsificant judgments and the use of estimates. &tgmnd equipment are reviewed for impairr
periodically and whenever events or changes iunistances indicate that the carrying value of aetaway not be recoverable.

Self-Insurance Liability. The Company retains a significant portion of trek ifor its workers’compensation, employee health insurance, genetfality, property loss and automok
coverage. These costs are significant primarily tdube large employee base and number of storesisins are made to this insurance liability enuadiscounted basis based on actual clainm
and estimates of incurred but not reported claimstbped by outside actuaries utilizing historicaim trends. If future claim trends deviate fromeent historical patterns, the Company me
required to record additional expense or experdiect®dns which could be material to the Compang&uits of operations.

Results of Operations
The following discussion of the Company’s finangalformance is based on the Consolidated FinaStaéments set forth herein.

Net Sales Net sales totaled $6.10 billion for 2002, $5t#Bon for 2001 and $4.55 billion for 2000, repessing annual increases of 14.6% in 2002, 17.02001 and 17.0% in 2000. T
increases resulted primarily from 573 net new stamed a same-store sales increase of 5.7% in 8@02et new stores and a sastere sales increase of 7.3% in 2001; and 706ewtstores and
same-store sales increase of 0.9% in 2000.

The Company tracks its sales internally by fouranaptegories: highly consumable, seasonal, hawupts and basic clothing. Total sales in thélgigonsumable category increase«
19.1%, 22.5% and 26.1% in 2002, 2001 and 2000entisely. Total sales in the seasonal categorgeased by 11.9%, 25.8% and 10.2% in 2002, 20012606, respectively. Total sales in
home products category experienced annual charidge8%, (0.6%) and 0.5% in 2002, 2001 and 200(eetvely. Total sales in the basic clothing catggncreased by 7.0%, 5.0% and 14.9¢
2002, 2001 and 2000, respectively.

The Company’s 2002 sanstere sales increase of 5.7% was due to a numbactoirs, including but not limited to: the intradion of approximately 400 new items in the higbbnsumabl
category; a strong performance of seasonal merégmidthe first half of 2002 due in part to thedduction of new outdoor items and the stagingafm weather items in our stores earlier the
prior years; an increase in the number of storfging perishable products from 411 at the end0ff12to 1,367 at the end of 2002; and improved andegractices by our store employees.

The Company attributes the 7.3% same-store satesase that it achieved in 2001 to a number obfacincluding but not limited to: an improvedsteck position; an increase in
number of stores offering perishable products f&flrin 2000 to 411 by the end of 2001; strong saeleseasonal merchandise resulting in part fromtamdil floor space dedicated to such iterr



part of the store reset program, described beloat, was undertaken in 2000; and expanded offefingsrtain highly consumable categories includingie cleaning, paper products anc
supplies.

The Company believes that the lower same stors gateease in 2000 was due primarily to the disvepgffect of a comprehensive store reset prograsigdied to improve the product r
and appearance of its stores, which affected tkemajority of the store base. Other factors thay have had an impact on the lower same stors saleease in 2000 include a change in !
ordering procedures from a manual process to aaw@emated system relying on the scanning of slagi§,twhich may have been an additional cause o$pbeadic out-oftock condition
experienced by the Company during this period,agdneral softening of economic conditions.

Gross Profit. Gross profit for 2002 was $1.72 billion, or Z28.3f sales, compared with $1.51 billion, or 28.486ales, in 2001 and $1.25 billion, or 27.5% ofsain 2000.

The slight decline in the gross profit rate in 2@G@2compared with 2001 is due primarily to an iaseein the Company’shrinkage provision as further described beldlve Compan
improved its initial margin on inventory purchasesll four of its major categories in 2002 as camgal against 2001. However, the continued shithenCompanys sales mix to lower marc
highly consumable items limited the year over yiearease in the total initial margin rate to 7 bgsvints. The Company recorded an $8.9 millionstdjent and a $3.5 million adjustment in
fourth quarters of 2002 and 2001, respectivelytgiging to its LIFO valuation, which had the effaftincreasing gross profit in both years. Thedpigtments are primarily the result of
Company’s ability to lower its product costs thrbwgffective purchasing methods and the generaldéaiflation in the current economic environment.

The improvement in the gross profit rate in 2001campared to 2000 was due primarily to the $21.Bianieffect of a markdown recorded in 2000. Asschbed in Note 3 to tl
Consolidated Financial Statements, the markdow2000 resulted from the identification by the Compahcertain excess inventories that it believedildaequire a markdown to assist with tl
disposition by the conclusion of 2002. The Conypalso improved its initial margin on inventory phases by 48 basis points in 2001 as comparedsa@iii0. The Company was able to n
particular improvements in its inventory margirtfie housewares, seasonal and mens and boys clptiidgct lines.

Inventory shrinkage calculated at the retail valtithe inventory, as a percentage of sales, wa98i& 2002, 2.90% in 2001, and 2.80% in 2000. Sofribe actions taken by the Comp
in 2002 to combat shrink include the hiring of @set protection professional, the development cdisset protection monthly scorecard, the instaltatif loss prevention software that identi
unusual cash register transactions, increasingighasis of shrink in the store bonus plan anc#teblishment of a multisciplinary shrink task force that has developem@mprehensive shrii
reduction action plan. Some of the componenti@®fiction plan include increased use of closediititelevision monitors and burglar alarms, a sfi@bigh shrink store action plan, the creatio
various shrink awareness tools and the productieamous exception reports to identify high rigkres.

Distribution and transportation costs decreasetidpasis points as a percentage of sales in 206@magared to 2001. The reduction in distributiod &ansportation costs as a percer
of sales was due primarily to freight, occupancgt dapreciation expenses that grew at a rate lessthie sales increase. Factors contributing sorésult in 2002 include lower fuel costs during
first half of the year, an effective freight reversharing program whereby the Company picks upymtadirectly from its vendors as opposed to havirstnipped, and the fact that distribution ce
occupancy costs are relatively fixed in comparisith the growth in our sales base.

Distribution and transportation costs decrease@%pasis points as a percentage of sales in 2006@magared to 2000. The reduction in distributiod &ansportation costs as a percer
of sales in 2001 was due primarily to a relativelgdest increase in transportation costs duringriagh@f increased sales. Factors contributinghts tesult in 2001 included the opening of
Zanesville, Ohio DC, which supported continued @&span in the number of stores with only a modestdase in store delivery miles, increased traildization as a result of improved routing,
lower fuel costs.

Selling, General and Administrative Expense€otal selling, general and administrative (“SG&A&xpense as a percentage of net sales was 21.3992na2dd 2001 compared with 20.59
2000. SG&A expense in 2002 was $1.30 billion,raréase of 14.2% compared to 2001. SG&A expen260d was $1.14 billion, an increase of 21.5% caenbéo 2000.

In 2002 the Company incurred $6.4 million in expExsprimarily professional fees, related to theatesnent of the Comparg/financial statements as described above in IteriTt&
Company incurred $28.4 million of such expense®0fl. Excluding restatemerglated expenses from both years, SG&A expens2802 would have been $1.29 billion, or 21.1% oésah
compared with $1.11 billion, or 20.8% of sales2001, an increase of 16.5%. The increase in SGgerse as a percentage of sales, excluding restatempenses, in 2002 was due to a nu
of factors including but not limited to increasedtie following expense categories that were ireeg®f the percentage increase in sales: storg labdkers’compensation claims, store occupe
and store repairs and maintenance.

The 80 basis point increase in SG&A expense ag@epmge of net sales experienced in 2001 wasrdpart to the $28.4 million in restatemeatated expenses referred to above. T
were no such expenses in 2000, and such experteded in 2001 were in addition to the litigatiaitement expense described below that was recand2@00. The increase in SG&A expe
in 2001 was also attributable in part to a 19.4#tdase in labor expenses at the Company’s retaédstwhich was in excess of the Comparsgles increase of 17.0%. The increased labemnsg
incurred in 2001 resulted from a decision by thenBanys management to spend additional funds in this sreader to attract and retain the talented enmgégynecessary to improve s
conditions. The restatement-related expensestenihtreased store labor costs together accounted 69 basis point increase in SG&A expense. Ughal the restatemenelated expense
SG&A expense in 2001 would have increased 18.4% tbweprior year.

Litigation Settlement Expense and Related Proceetlse Company recorded $29.5 million in net resteet litigation proceeds during 2002, which amoimetuded $29.7 million i
insurance proceeds associated with the settlenfiehe aestatement-related class action and shatehdkrivative litigation offset by a $0.2 milli@ettlement of a shareholder class actionaapt-
claim related to the Company’s restatement. Ngdtton settlement expense was recorded in 200&. Cdmpany recorded $162.0 million of expense in0200 the settlement of the restatement-
related shareholder class action litigation. (Bem 3).

Interest Expense In 2002, interest expense was $42.6 million, parad with $45.8 million in 2001 and $45.4 million2000. The decrease in interest expense in 28@@mpared to 20
is due primarily to debt reduction achieved du20§?2.

The average daily total debt outstanding in 2008 $§&75.7 million at an average interest rate o¥6.6The average daily total debt outstanding in12@@s $738.8 million at an aver:
interest rate of 6.3%. The average daily totak deitstanding in 2000 was $710.3 million at an agerinterest rate of 7.2%.

Provision for Taxes on IncomeThe effective income tax rates for 2002, 200d 2000 were 36.1%, 36.7% and 35.0%, respectiVEhe lower effective tax rate in 2002 was primadly
to recording higher work opportunity tax creditsrthin 2001 and the favorable resolution of certaate tax related items during 2002. The lowercgffe tax rate in 2000 was due to the 38
marginal tax rate applied against the litigatiottlement expense. Excluding the tax impact oflitigation settlement expense, the effective tar ra 2000 was 37.3%.

Net income Net income in 2002 was $264.9 million, or 4.3%sales, versus $207.5 million, or 3.9% of sales2001, and $70.6 million, or 1.6% of sales in 20@luted earnings p
share in 2002 were $0.79 versus $0.62 in 2001 ar&ll$n 2000. Excluding the restatemesltted expenses and the litigation settlementresgoand related proceeds noted above, dilutedneg
per share in 2002 were $0.75 versus $0.67 in 20636.51 in 2000.

Liquidity and Capital Resources

Current Financial Condition / Recent Developmentat January 31, 2003, the Company'’s total deitl¢iding the current portion of long-term obligasoand shorterm borrowings) we
$346.5 million, and the Company had $121.3 millddrcash and cash equivalents and $1.29 billiorhafeholdersequity, compared to $735.1 million of total del26$.5 million of cash and ce
equivalents and $1.04 billion of shareholders’ ggat February 1, 2002.

The Company has a $450 million revolving creditilfgcconsisting of a $300 million three-year revislg credit facility and a $150 million 364-day méving credit facility (the Credit
Facilities”). The Company pays interest on funderdwed under the Credit Facilities at rates thatsabject to change based upon the rating of tmepanys senior debt by independent agen
The Company has two interest rate options, basgwaich is usually equal to prime rate) and LIBOR the Companys current ratings, the facility fees are 37.5 bpsisits and 32.5 basis poi
on the two facilities, respectively. The all-iredm margin under the LIBOR option is LIBOR plus ZB8Basis points on both facilities. The illdrawn margin under the base rate option is t#se
rate plus 125 basis points and the base rate @0sbasis points on the two facilities, respectivelyhe Credit Facilities are secured by approxiigad®0 of the Company retail stores, i
headquarters and two of its DCs. As of Januan2803, the Company had no outstanding borrowings$as million of standby letters of credit undee tiredit Facilities. The standby letter:
credit reduce the borrowing capacity of the Créditilities. The Credit Facilities contain financ@venants which include the ratio of debt to cfis, fixed charge coverage, asset cover
minimum allowable consolidated net worth and maximailowable capital expenditures. As of JanuaryZ8D3, the Company was in compliance with allh&fse covenants. See Note 7 tc
Consolidated Financial Statements for further dis@mn of the Credit Facilities.

The Company has $200 million (principal amountBd§/8% unsecured notes due June 15, 2010. Intenette notes is payable seamnually on June 15 and December 15 of each
The holders of the notes may elect to have thaEsirepaid on June 15, 2005, at 100% of the maheimount plus accrued and unpaid interest. Thegaay may seek, from time to time, to re
its outstanding notes through cash purchases oopiiie market, privately negotiated transactionstioerwise. Such repurchases, if any, will depengrewailing market conditions, the Compagy’



liquidity requirements, contractual restrictionglarher factors. The amounts involved may be maiteri

The Company received waivers during 2001 and 2G@2nespect to the leases of its DCs in IndianMlssissippi and Fulton, Missouri. These waiversecuany alleged default of covene
under the leases as a result of the Compargpresentations regarding its previous auditeahfiial statements and the restatement of suchdci@mastatements. The Company reached agre«
with all relevant parties to effect such waiversl am 2002 incorporated certain amendments in tasd@locuments, as a material inducement to ohialmwsaivers. The amendments to the le
involve the Company agreeing to comply with all obligations underrésolving credit agreements, as in effect frometito time, including, without limitation, all affiative and financi
covenants and to not violate any negative coversmitforth in such agreements.

In 2002, the Company disbursed $162 million inlegtent of the restatement-related class actiayalibn. The $162 million was accrued as an expengee Companys 2000 Consolidat
Financial Statements. In July of 2002, the Compaegived from its insurers $4.5 million pursuantite settlement of the restatemesiated class action lawsuits. In August of 2062, Compan
received $25.2 million in insurance settlement peats pursuant to the settlement of the restaterakaied shareholder derivative litigation. The Camprecognized income of $4.5 million in
second quarter of 2002 and $25.2 million in thedthjuarter of 2002 to reflect the receipt of theseeeds. See Note 9 to the Company’s Consolid&tethcial Statements.

The Company believes that its existing cash bamreash flows from operations, the Credit Facfied its ongoing access to the capital marketgpravide sufficient financing to meet 1
Company’s currently foreseeable liquidity and calpiesource needs.

In July 2002, the Company filed amended federadrime tax returns for 1998 and 1999. In October0®22the Company filed its federal income tax refufor 2000 and 2001. The Inter
Revenue Service is currently conducting a normaheration of the Company’1998 and 1999 federal income tax returns. Theltseof the examination, and any other issuesudisd with th
IRS in the course of the examination, may resuttianges to the Company’s future tax liability.

The Company plans to open approximately 650 sidueisg the fiscal year ending January 30, 2004e Tbmpany anticipates funding the costs assocwitbdsuch openings by cash flo
from operations and/or by existing credit facibtie

On March 13, 2003, the Board of Directors authatitee Company to repurchase up to 12 million shaféss outstanding common stock. Purchases maydde in the open market ol
privately negotiated transactions from time to tisnbject to market conditions. This authorizatigpiees March 13, 2005.

Cash flows provided by operating activitiedNet cash provided by operating activities facél 2002 was $434.0 million, as compared to $268llon for fiscal 2001 and $215.5 million {
fiscal 2000. Cash flow from operations for fise@l02 compared to fiscal 2001 increased by $168ldomidue principally to the increase in net incontescribed above and improved inven
productivity. Inventory turns, calculated using ttetail value of the inventory, improved in 20023t55 times from 3.24 times in 2001. As a reghk, change in inventory in 2002 was an :
million source of cash as compared against a $1h8l®n use of cash in 2001. In 2002, the Comppaid $162.0 million in settlement of the restatatrrelated class action lawsuit (see Note
the Consolidated Financial Statements). Partidfisetting this cash outflow were tax benefits timtglapproximately $139.3 million, of which approxtely $121 million either directly or indirec
related to the Comparg’financial restatement and subsequent litigatettiesnent. These tax benefits consist of approxétge57 million, reflecting the 2002 deduction file $162 milliol
litigation settlement expense recorded in the Coma2000 income statement, and approximately $64omillesulting from the deferral of our 2002 estiethfederal income taxes until ez
2003. Cash flow from operations for 2001 compare@Q@00 increased by $50.1 million due principatiytite improvement in operating performance in 288Xescribed above (seResults ¢
Operations—Net Sales”).

Cash flows used in investing activitiedNet cash used in investing activities equale83%. million in 2002, versus $124.1 million in 208fd $119.0 million in 2000. Capital expenditi
for 2002 totaled $134.3 million, compared with $X2fillion for 2001 and $216.6 million for 2000.h& Company opened 622 new stores and relocatezhmrdeled 73 stores at a cost of $
million in 2002. The Company opened 602 new stamd relocated or remodeled 78 stores at a co$658 million in 2001. In 2000, the Company opei&8 new stores and relocatec
remodeled 237 stores at a cost of $112.7 millibhe decline in storeelated capital expenditures in 2002 and 2001 ageced to 2000 was due to the smaller number gégiocompleted in 20!
and 2001 and the construction of approximately @&@any-owned stores in 2000 versus no such cotisiniio 2002 and 2001.

The Company spent approximately $30.2 million osteys-related capital projects in 2002 including.8Imillion for satellite technology and $3.0 nli for point-ofsale cash registe
In 2001, the Company spent approximately $31.Tianilon systems-related capital projects includ®i®.0 million for satellite technology and $8.3 linit for new point-ofsale cash registe
Systems-related capital projects totaled $7.4ionilin 2000.

The Company spent approximately $21.3 million cstrdbution and transportatiorlated capital expenditures in 2002 as compare&616 million in 2001 and $58.1 million in 2000.hé
2002 expenditures consisted in part of $8.3 milionthe purchase of new trailers and $5.0 milliefated to the installation of a dual sortationtsysin the Fulton, Missouri DC. The 2(
expenditures related primarily to costs associatiél the DCs in Alachua, Florida, and Zanesvillé&i®

Capital expenditures during 2003 are projectedet@pproximately $165 million. The Company antitgsafunding its 2003 capital requirements with ctisis from operations and
existing credit facilities.

Cash flows provided by (used in) financing actigti Net cash provided by (used in) financing adgitwas $(440.4) million, $(42.3) million and $1hfllion in 2002, 2001 and 20(C
respectively. The use of cash in 2002 reflectsrteerepayment of $397.1 million in outstanding tdebd the payment of $42.6 million of cash dividendrhe net repayment of debt \
accomplished by utilizing cash flow from operati@m existing cash balances. Cash used in 200finforcing activities primarily reflected the paymef $42.5 million of cash dividends. Ci
provided in 2000 from financing activities refledtéghe $200 million of notes issued in June 2000$8¥i1 million of proceeds from the exercise otktoptions, partially offset by the paymen
$42.2 million of cash dividends, the repurchas§@8.0 million of common stock, and the repaymer12.3 million of long-term obligations relatedmarily to two of the Company’s DCs.

The following table summarizes the Company’s sigaiit contractual obligations as of January 31320hich excludes the effect of imputed interesttfiousands):

Payments Due by Period

Contractual obligations Total <lyr 1-3yrs 3-5yrs >5yrs
Long-term debt (a) $00,00c $ - $ - $ - $200,00C
Capital lease obligations 61,799 18,498 30,938 9,506 2,857
Financing obligations 203,029 9,283 18,566 48,8 156,332
Operating leases 791,461 178,094 277,402 135,990 199,975
Total contractual cash $1,256,28¢ $ 205,875 $ 326,906 $ 164,344 $ 559,164
obligations

(a) As discussed above, the holders of thesesmogg elect to have their notes repaid in 2005,
which could result in the acceleration of all gration of these payments due.

See Notes 2, 7 and 9 to the Consolidated FinaSta@éments for discussions of amounts outstandidgruicommercial letters of credit and significarts of debt obligations.
Effects of Inflation and Changing Prices

The Company believes that inflation and/or deflatimd a minimal impact on its overall operationsmu2002, 2001 and 2000.
Accounting Pronouncements

In June 2001, the Financial Accounting Standardar@d¢the “FASB”) issued SFAS No. 142, “Goodwillda®ther Intangible Assets.Under the new rules, goodwill and indefinite Ii
intangible assets are no longer amortized buteewed annually for impairment. Separable intalegassets that are not deemed to have an indefifeitwill continue to be amortized over tt
useful lives. The Company began to apply the nezeanting rules effective February 2, 2002. Theption of SFAS No. 142 did not have a material ioiman the Compang’financial position ¢
results of operations.

In August 2001, the FASB issued SFAS No. 144, “Anting for the Impairment or Disposal of Long-LivAdsets.” SFAS No. 144 is effective for fiscal years begimnaiter December 1
2001, and interim periods within those fiscal yeaffie Company adopted this statement on Februa2@@. This statement addresses financial actmuand reporting for the impairment
disposal of long-lived assets. It supersedes SHASL21, “Accounting for the Impairment of Long-led Assets and for Long-Lived Assets to be Disp@3&d The adoption of SFAS No. 144



not have a material impact on the Company’s fir@rmosition or results of operations.

In April 2002, the FASB issued SFAS No. 145, “Resimn of FASB Statements No. 4, 44, and 64, AmemtiroEFASB Statement No. 13, and Technical Corossti” SFAS No. 14
rescinds both SFAS No. 4, “Reporting Gains and €s$som Extinguishment of Debt,” and the amendner8FAS No. 4, SFAS No. 64, “Extinguishments of Delade to Satisfy Sinkingunc
Requirements.Generally, under SFAS No. 145, gains and losses fiebt extinguishments will no longer be classifesdextraordinary items. The Company adopted theigions of SFAS N¢
145 on February 1, 2003 and believes the adopfi®rAS No. 145 will not have a material effect be Company’s financial position or results of opierss.

In July 2002, the FASB issued SFAS No. 146, “Acammfor Costs Associated with Exit or Disposal iittes.” SFAS No. 146 nullifies EITF Issue No.-34 “Liability Recognition fo
Certain Employee Termination Benefits and Othert€as Exit an Activity (including Certain Costs bmeed in a Restructuring)” (“EITF 94-3")SFAS No. 146 requires that a liability for a ¢
associated with an exit or disposal activity beoggized when the liability is incurred, whereas EI94-3 had recognized the liability at the commitmenteda an exit plan. The Company \
required to adopt the provisions of SFAS No. 146&ative for exit or disposal activities initiateftex December 31, 2002. The adoption of SFAS Ni& did not have a material impact on
Company’s financial position or results of operaso

In December 2002, the FASB issued SFAS No. 148 ctMating for Stock-Based Compensation — Transifiad Disclosure.”SFAS No. 148 is an amendment of SFAS No.
“Accounting for Stock-Based Compensation,” and jmes alternative methods of transition to SFAS N28's fair value method of accounting for stdzksed employee compensation. SFAS
148 also amends the disclosure provisions of SFAS193 and APB Opinion No. 28, “Interim Financiaéf®rting,”to require disclosure in the summary of significaotounting policies of ti
effects of an entity’s accounting policy with respt stockbased employee compensation on reported net inaaghearnings per share in annual and interim fimhstatements. While SFAS M
148 does not amend SFAS No. 123 to require compamiaccount for employee stock options using direvllue method, the disclosure provisions of SIS 148 are applicable to all compai
with stockbased employee compensation, regardless of whigtdgraccount for that compensation using the faiue method of SFAS No. 123 or the intrinsic vaituethod of APB Opinion Ni
25, “Accounting for Stock Issued to Employeeas allowed by SFAS No. 123, the Company has elemezbntinue to utilize the accounting method priegcl by APB Opinion No. 25 and t
adopted the disclosure requirements of SFAS No.ast8f January 31, 2003. The adoption of SFAS IM@&. did not have a material impact on the Compafiygiancial position or results
operations.

In November 2002, the Emerging Issues Task FofeEl &) reached a consensus on Issue No. 02-Aé¢dunting by a Customer (including a Reseller)@artain Consideration Recei\
from a Vendor” (“EITF 02-16"). EITF 02-16 addresghe accounting and income statement classificdtioconsideration given by a vendor to a retditeconnection with the sale of the vendor’
products or for the promotion of sales of the vetglproducts. The EITF concluded that such consideraeceived from vendors should be reflected deaease in prices paid for inventory
recognized in cost of sales as the related invensosold, unless specific criteria are met qualifythe consideration for treatment as reimburseérospecific, identifiable incremental costs.
clarified by the EITF in January 2003, this isssieffective for arrangements with vendors initiab@dor after January 1, 2003. The provisions of tuinsensus have been applied prospectivel
are consistent with the Company's existing accagriolicy. Accordingly, the adoption of EITF 02-i&l not and will not have a material impact on @@mpanys financial position or results
operations.

FASB Interpretation No. 46, “Accounting for Variabinterest Entities” (“FIN 46”)expands upon current guidance relating to whemapeay should include in its financial statemene
assets, liabilities and activities of a variablemest entity. The consolidation requirements &f BB apply immediately to variable interest ensitegeated after January 31, 2003. The consolic
requirements apply for “older&ntities in the first fiscal year or interim peribéginning after June 15, 2003, which would apjgly the Company beginning in the third quarter 0020The
Company is currently evaluating the impact thatatieption of FIN 46 will have on its financial ptienh and results of operations when adopted in 2003

Forward Looking Statements / Risk Factors

Some of the statements in this Form 10-K and indtbheiments incorporated by reference into this FbOrK are forwardeoking statements. For example, some statemeaysexpress (
imply projections of revenues or expenditures,estents of plans and objectives for future operation statements of future economic performancesoAthe words “believe,” “anticipate,”
“project,” “plan,” “expect,” “estimate,” “objectivg “forecast,” “goal,” “intend,” “will likely resut,” or “will continue” and similar expressions geally identify forwardiooking statements. The
and similar statements, are forwdodking statements concerning matters that inveisks, uncertainties and other factors which mayseathe actual performance of the Company to
materially from those expressed or implied by thetséements. All forwaréboking information should be evaluated in the esmtof these risks, uncertainties and other factdise Compar
believes the assumptions underlying these ford@okiing statements are reasonable; however, arlyeohssumptions could be inaccurate, and theredoteal results may differ materially frc
those projected in the forward-looking statemeiitise factors and risks that may result in actusiilis differing from such forward-looking informaii include, but are not limited to:

The Company’s reputation and financial conditiomulcbbe affected by the restatement and/or the pen8EC investigationAs previously disclosed, the Company announcedpmi 30,
2001 that it had become aware of certain accouriisges that would cause it to restate its auditeahcial statements for fiscal years 1999 and 129®l to restate the unaudited finar
information for fiscal year 2000 that had been mresly released by the Company. The Company sulesely restated such financial statements and ¢iahmformation by means of its Form 10-
K for the fiscal year ended February 2, 2001, wihiels filed on January 14, 2002.

The SEC is conducting an investigation into thewinstances that gave rise to the Compamypril 30, 2001 announcement. The Company is emdng with this investigation |
providing documents, testimony and other informatimthe SEC. At this time, the Company is unablpredict the outcome of this investigation ane sitimate effects on the Company, if any
addition, the publicity surrounding the SEC invegation could affect the Company’s reputation angeten impact on its financial condition.

The Company’s business is modestly seasonal wathitthest sales occurring during the fourth quartgdverse events during the fourth quarter coutgrefore, affect the Compansy’
financial condition and results of operatio. The Company realizes a larger portion of itssad¢s and net income during the Christmas sedi@@gon. In anticipation of the holidays, the Camy
purchases substantial amounts of seasonal inveatmhhires many temporary employees. If for amgoa the Compang’net sales during the Christmas selling seasoae teefall below seasor
norms, a seasonal merchandise inventory imbalamglel cesult. If such an imbalance were to occuarkdowns might be required to minimize this imbakn The Company’ profitability anc
operating results could be adversely affected lpudgeted markdowns.

Adverse weather conditions or other disruptionpeeglly during the peak Christmas season, cowdd ativersely affect the Compasyiet sales and could make it more difficult fog
Company to obtain sufficient quantities of merchiaadrom its suppliers.

Competition in the retail industry could limit ti@mpany’s growth opportunities and reduce its padifility. The Company competes in the discount retail mewmise business, which
highly competitive. This competitive environmenbgects the Company to the risk of reduced proffitgbresulting from reduced margins required toimain the Company competitive positiol
The Company competes with discount stores and mwihy other retailers, including mass merchandjsecery, drug, convenience, variety and other sitgcstores. Some of the natisfarges
retail companies operate stores in areas wher€dnepany operates. The Company’s direct competitotee dollar store retail category include Faniilgllar, Dollar Tree, Fred, and variot
local, independent operators. Competitors froneotktail categories include CVS, Rite Aid, WalgreeEckerd, WaMart and Kmart. The discount retail merchandissifess is subject to exc
capacity and some of the Compasigompetitors are much larger and have substangedlater resources than the Company. The congpetdr customers has intensified in recent yearlaege
competitors, such as Wal-Mart, have moved intoGbepanys geographic markets. The Company remains vulteetatthe marketing power and high level of consureeognition of these maj
national discount chains, and to the risk thatehem®ins or others could venture into the “doltares’ industry in a significant way. Generallyetompany expects an increase in competition.

The Company'’s financial performance is sensitivettanges in overall economic conditions that magaoh consumer spendingA general slowdown in the United States econonay
adversely affect the spending of the Comparmgnsumers, which would likely result in lower sates than expected on a quarterly or annual.b&sitire economic conditions affecting dispos
consumer income, such as employment levels, busic@sditions, fuel and energy costs, interest rated tax rates, could also adversely affect the@@my’s business by reducing consu
spending or causing consumers to shift their spenidi other products.

Possibility of war, acts of terrorism and risingefucosts could adversely impact the Compahiye involvement of the United States in a warhie Middle East or elsewhere or a signific
act of terrorism on U.S. soil or elsewhere couldehan adverse impact on the Company by, among tilmys, disrupting its information or distributieystems, causing dramatic increases ir
prices thereby increasing the costs of doing basiner impeding the flow of imports or domesticdurets to the Company.

The Company'’s business is dependent on its venddhe Company believes that it has generally gedations with its vendors and that it is generalbfe to obtain attractive pricing ¢
other terms from vendors. If the Company failsrtaintain good relations with its vendors, it may he able to obtain attractive pricing with the sequence that its net sales or profit mai
would be reduced. The Company may also face diffian obtaining needed inventory from its vendbesause of interruptions in production or for otfeasons, which would adversely affect
Company’s business.

The efficient operation of the Company’s businedseavily dependent on its information systeffike Company depends on a variety of informatemhmnology systems for the efficii
functioning of its business. The Company relieserain software vendors to maintain and peridjicgpgrade many of these systems so that theycoatinue to support the Compasyusines
The software programs supporting many of the Camigasystems were licensed to the Company by indepésdéware developers. The inability of thesealepers or the Company to contil



to maintain and upgrade these information systemssaftware programs would disrupt or reduce tifieiehcy of the Companyg’ operations if it were unable to convert to akersysten
in an efficient and timely manner. In additionstand potential problems and interruptions aasetiwith the implementation of new or upgradedesys and technology could also disrug
reduce the efficiency of the Company’s operations.

The Company is subject to interest rate riskhe Company is subject to market risk from expeso changes in interest rates based on its dingninvesting and cash managen
activities. The Company may utilize a credit fgito fund working capital requirements, whichcismprised of variable rate debt. See “ltem 7Quantitative and Qualitative Disclosures At
Market Risk.”

The Company is dependent upon the smooth funcgiafiits distribution network The Company relies upon the ability to replerdsipleted inventory through deliveries to its D@s
vendors, and from the DCs to its stores by varimesns of transportation, including shipments by s®ea and truck on the roads and highways of theetliStates. Longerm disruptions to tt
national and international transportation infrastwe that lead to delays or interruptions of serwivould adversely affect the Companipusiness. Moreover, to facilitate its expectemivth, the
Company will need additional DCs in the coming gedf the Company were unable to locate sitestfemew DCs, the Company’s ability to achieve tkgeeted growth could be inhibited.

Our success depends to a significant extent uperalilities of our senior managemeithe loss of services of any of the members of @mics management or of certain other
employees could negatively impact our businessadtfition, our future performance will depend upaom ability to attract, retain and motivate qualifiemployees to keep pace with our expar
schedule. Our inability to do so may limit our @pito effectively penetrate new market areas. Aedpreviously announced, Cal Turner, who haseseag our Chief Executive Officer since 1
and as our Chairman of the Board since 1989, stegpan as CEO in 2002. Any difficulties in transiting under new management could negatively impacbusiness.

If we cannot open new stores on schedule, our drawitt be impeded. Delays in store openings could adversely affectfature operations by slowing new store growthjclitmay in tur
reduce our revenue growth. Our ability to timelyenmew stores will depend in part on the followfagtors: the availability of attractive store Itoas; our ability to negotiate favorable le
terms; our ability to hire and train new personespecially store managers; our ability to identifistomer demand in different geographic areasrgéeconomic conditions; and the availabilit
sufficient funds for expansion. Many of these fastare beyond our control.

Rising insurance costs could negatively impactifability . The costs of insurance (workers’ compensatisorance, general liability insurance, health inscesand directors’ and officers’
liability insurance) have risen in recent yearsu€h increases continue, they could have a negatipact on our profitability.

The Company is dependent on the continued avatialoi capital to support its businesa.decline in the Compang’generation of cash flow or the inability of then@pany to obtai
financing from third parties would have a mateadverse effect on the Company.

On April 10, 2002, Moody'’s Investors Service, lfmvered the Companyg’senior unsecured credit rating, from Bal to Betich rating is on review for further possible dgwades. O
April 12, 2002, Standard & Poor’s lowered the Compa corporate credit, senior unsecured debt anibsensecured bank loan ratings from BBB-BB+; as of the date hereof, these rai
remain on CreditWatch with negative implicationsedit ratings are generally used by investors s&ss the ability of a company to meet its obligetioThe downgrade in the Compasigredi
ratings may affect the Company’s ability to obtfirancing in the future, and will also affect tlegrhs of any such financing.

Caution should be taken not to place undue reliameéorwardiooking statements made herein, since the statenspegk only as of the date they are made. Esseptay be required
law, the Company undertakes no obligation to piyplipdate or revise any forwarddoking statements contained herein to reflect &/encircumstances occurring after the date o tieiport or tc
reflect the occurrence of unanticipated eventsadees are cautioned, however, to consult any furthsclosures the Company may make on related stsbie its documents filed with or furnist
to the SEC or in its other public disclosures.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

Financial Risk Management

The Company is exposed to market risk primarilyrfradverse changes in interest rates. To minimimd sisk, the Company may periodically use finah@iatruments, includin
derivatives. As a matter of policy, the Compangsioot buy or sell financial instruments for spatiué or trading purposes and all financial instemirtransactions must be authorized and exe
pursuant to Board of Directors approval. All ficgal instrument positions taken by the Companyusmed to reduce risk by hedging an underlying econexposure. Because of high correla
between the financial instrument and the underly@gmgosure being hedged, fluctuations in the valuthe financial instruments are generally offsetrigiprocal changes in the value of
underlying economic exposure. The financial insieats used by the Company are straightforwardumsnts with liquid markets.

The Company has cash flow exposure relating t@b&iinterest rates associated with its revolving of credit, and may periodically seek to mandgerisk through the use of interest
derivatives. The primary interest rate exposureanmble rate obligations is based on the Londwerbank Offered Rate (“LIBOR”).

At January 31, 2003 and February 1, 2002, theviaiue of the Compang’ debt, excluding capital lease obligations, wasnased at approximately $287.0 million and $266#ion,
respectively, based on the estimated market vdltheeadebt at those dates. Such fair value isttesms the carrying value of the debt at January2803 and February 1, 2002, by approximately
million and $27.1 million, respectively.

At February 1, 2002, the Company was party to &gera@st rate swap agreement with a notional amdut@0 million. The Company designated this agrertnas a hedge of its floating r
commitments relating to a portion of its synthééiase agreements. Under the terms of the agregthen€ompany paid a fixed rate of 5.60% and rexk floating rate (LIBOR) on the $1
million notional amount through September 1, 2002e fair value of the interest rate swap agreemest$(2.6) million at February 1, 2002. The ceuparty to the Company'interest rate sw:
agreement was a major financial institution. Titeriest rate swap agreement expired on SeptemB602,and, as of January 31, 2003, the Companyuatgzarty to any interest rate derivatives.

In 2002 and 2001, as required by SFAS No. 133Ctwpany recorded the fair value of the interest satap in the balance sheet, with the offsettiffgctve portion of the change in f
value recorded in Other Comprehensive Loss, a aepaomponent of Shareholdeiguity in the Consolidated Financial Statementsnoénts recorded in Other Comprehensive Loss
reclassified into earnings, as an adjustment &rést expense, in the same period during whiclhéldged synthetic lease agreements affected earnindgscal 2000, as required by the accour
literature for derivatives and hedging instrumentsffect at that time, the Company recognized diffgrences paid or received on interest rate sagagpements as adjustments to interest expense.

Based upon the Company’s variable rate borrowinglée a 1% change in interest rates would havdtessin a pretax loss in earnings and cash flows of approximyebél7 million and $2.

million, including the effects of interest rate @ain 2002 and 2001, respectively. In 2003, then@any does not anticipate the potential loss duwe1% change in interest rates to vary mate
from the estimated impact in 2002.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

CONSOLIDATED BALANCE SHEETS
(Dollars in thousands except per share amounts)

January 31, 2003 February 1, 2002

ASSETS

Current assets:
Cash and cash equivalents $ 121,318 $ 261,525
Merchandise inventories 1,123,031 1,131,023
Deferred income taxes 33,860 105,091

Other current assets 45,699 58,408




Total current assets 1,323,908 1,556,047
Net property and equipment 993,822 988,915
Other assets, net 15,423 7,423
Total assets $ 2,333,15° $ 2,552,385
LIABILITIES AND SHAREHOLDERS'’ EQUITY
Current liabilities:

Current portion of long-term obligations ~ $ 16,209 $ 395,675

Accounts payable 341,303 322,463

Accrued expenses and other 239,898 242,780

Litigation settlement payable - 162,000

Income taxes payable 67,091 10,633

Total current liabilities 664,501 1,133,551
Long-term obligations 330,337 339,470
Deferred income taxes 50,247 37,646
Commitments and contingencies
Shareholders’ equity:

Series B junior participating preferred

stock, stated value $0.50 per share;

Shares authorized: 10,000,000;

Issued: None - -
Common stock, par value $0.50 per

share;

Shares authorized: 500,000,000

Issued: 2002-333,340,000; 2001-

332,718,000 166,670 166,359
Additional paid-in capital 313,269 301,848
Retained earnings 812,220 579,265
Accumulated other comprehensive loss (1,349) (3,228)

1,290,810 1,044,244
Less common stock purchased by employee

deferred compensation trust: 2002-

140,000; 2001-112,000 2,742 2,395
Less unearned compensation related to

outstanding restricted stock - 131

Total shareholders’ equity 1,288,068 1,041,718

Total liabilities and shareholders’ equity $ 2,333,15¢ $ 2,552,38¢

The accompanying notes are an integral part ofdhesolidated financial statements.

CONSOLIDATED STATEMENTS OF INCOME

(Dollars in thousands except per share amounts)

For the years ended

January 31, 2003

February 1, 2002

February 2, 2001

Basic earnings per

% of % of % of
Net Net Net
Amount Sales Amount Sales Amount Sales
Net sales $6,100,40¢ 100.00% $ 5,322,898 100.00% $ 4,550,571 100.00%
Cost of goods sold 4,376,138 71.74 3,813,483 71.64 3,299,668 72.51
Gross profit 1,724,266 28.26 1,509,412  28.36 1,250,903  27.49
Selling, general and
administrative 1,296,542 21.25 1,135,801 21.34 934,899  20.54
Litigation settlement
expense and related
proceeds (29,541) (0.49) - - 162,000 3.56
Operating profit 457,265  7.50 373,611 7.02 154,004 3.39
Interest expense 42,639 0.70 45,789 0.86 45,357 1.00
Income before taxes
income 414,626  6.80 327,822 6.16 108,647 2.39
Provisions for taxes on
income 149,680 2.46 120,309 2.26 38,005 0.84
Net income $ 264,946 4.34% $ 207,513 3.90% $ 70,642 1.55%
Diluted earnings per
share 0.79 $ 0.62 $ 0.21
Weighted average
diluted shares (000s) 335,050 335,017 333,858



share

Weighted average
basic shares (000s)

0.80

333,055

0.63

332,263

0.21

329,741

The accompanying notes are an integral part ofdhesolidated financial statements.

CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY
For the years ended January 31, 2003, February 1082, and February 2, 2001
(Dollars in thousands except per share amounts)

Accumulated Othe  Common

Additional Paid-  Retained Comprehensive Stock Held ir Unearned
Common Stock  in Capital Earnings Loss Trust Compensation Total
Balances, January 28, 2000 $ 165,411 $ 229,906% 450,036 $ - $ - $ - $ 845,353
Net income - - 70,642 - - - 70,642
Cash dividends,
$0.12 per common share - - (42,266) - - - 2,286)
Issuance of common stock under
stock incentive plans
(4,103,000 shares) 2,052 32,078 - - - - 32,1
Tax benefit from exercise of optio N 19,018 = N N N 19,018
Repurchase of common stock, net
(3,634,000 shares) (1,817) 2,923 (64,094) - - - (62,988)
Purchase of common stock by
employee deferred compensation
trust, net (94,000 shares) - - - - (2,126) - (2,126)
Balances, February 2, 2001 $ 165,646 $ 283,925% 414,318 $ - $(2,126) $ - $ 861,763
Comprehensive income:
Net income - - 207,513 - - 207,513
Cumulative effect of SFAS No.
133 - - - (2,044) - (2,044)
Net change in fair value of
derivatives - - - (2,285) - - (2,285)
Reclassification of net loss on
derivatives - - - 1,101 N _ 1,101
Comprehensive income 204,285
Cash dividends,
$0.13 per common share - - (42,566) - - - 2,86)
Issuance of common stock under
stock incentive plans
(1,395,000 shares) 697 11,571 - - - - 12,268
Tax benefit from exercise of optio N 5,819 - - N 5,819
Purchase of common stock by
employee deferred compensation
trust, net (19,000 shares) - - - - (269) - (269)
Issuance of restricted stock
(32,000 shares) 16 533 - - - (549) -
Amortization of restricted stock - - - - - 418 418
Balances, February 1, 2002 $ 166,359  $ 301,848% 579,265 $ (3,228) $(2,395) $ (131) 081,718
Comprehensive income:
Net income - - 264,946 - - 264,946
Net change in fair value of
derivatives - - - 277 - - 277
Reclassification of net loss on
derivatives - - - 1,602 - - 1602
Comprehensive income 266,825
Cash dividends,
$0.13 per common share, net of
accruals
(see Note 5) - - (31,991) - - - (31,991)
Issuance of common stock under
stock incentive plans
(710,000 shares) 355 4,666 - - - - 5,021
Tax benefit from exercise of optio - 2,372 - - - 2,372
Purchase of common stock by
employee deferred compensation
trust, net (27,000 shares) - (98) - - (347) - (445)
Amortization of restricted stock - = - - - 13 131
Contribution of capital (see Note
N 6,031 - - - 6,031



Other equity transactions (44)

(1,550)

(1,594)

Balances, January 31, 2003 $ 166,670 $ 313,269 $ 812,220

$ (1,349) $(2,742)

$

$1,288,068

The accompanying notes are an integral part ofdhesolidated financial statements.

CONSOLIDATED STATEMENTS OF CASH FLOWS

(Dollars in thousands)

For the years ended

January 31, 2003 February 1, 2002 February 2, 2001

Cash flows from operating activities:

Net income $ 264,946 $ 207,513 $ 70,642
Adjustments to reconcile net incor
to net cash provided by operating
activities:
Depreciation and amortizatic 134,959 122,967 111,399
Deferred income taxe 82,867 7,743 (77,942)
Tax benefit from stock optio
exercises 2,372 5,819 19,018
Litigation settlemen (162,000) - 162,000
Change in operating assets
liabilities:
Merchandise inventorie 7,992 (118,788) (59,803)
Other current asse 12,566 (13,540) 4,650
Accounts payabl 18,840 25,201 (47,336)
Accrued expenses and otl 14,610 25,907 39,391
Income taxe: 56,458 (5,907) (9,545)
Other 430 8,713 3,031
Net cash provided by operati
activities 434,040 265,628 215,505
Cash flows from investing activitie
Purchase of property ai
equipmen (134,315) (125,365) (216,584)
Proceeds from sale of property &
equipment 481 1,293 97,612
Net cash used in investing activit (133,834) (124,072) (118,972)
Cash flows from financing activitie
Issuance of lor-term obligations - - 199,595
Regayments of lor-term
obligations (397,094) (11,823) (112,276)
Payment of cash divideni (42,638) (42,517) (42,237)
Proceeds from exercise of stc
options 5,021 12,268 34,130
Repurchase of common stock, - - (62,988)
Other financing activitie (5,702) (269) (5,189)
Net cash provided by (used i
financing activities (440,413) (42,341) 11,035
Net increase ﬁdecrease) in cash
cash equivalent (140,207) 99,215 107,568
Cash and cash equivaler
beginning of year 261,525 162,310 54,742
Cash and cash equivalents, ent
year $ 121,318 $ 261,525 $ 162,310
Supplemental cash flow informatic
Cash paid during year fc
Interest $ 41,605 $ 50,297 $ 50,027
Income taxe: $ 1,834 $ 110,944 $ 104,311
Supplemental schedule of nonci
investing and financing activitie
Purchase of property and equipm
under capital lease obligatio $ 8453 $ 17,169 $ 126,290

The accompanying notes are an integral part ofchesolidated financial statements.

1. Basis of presentation and accounting policie

Basis of presentation

These notes contain references to the years 2002, 2001 and 2000, which represent fiscal yeadlingnor ended January 30, 2004, January 31, 208t&uBry 1, 2002 and Februan
2001, respectively. The Compasyiscal year ends on the Friday closest to JanBryThere will be 52 weeks in the fiscal yeariegdlanuary 30, 2004, and there were 52 weeksifisbal year
ended January 31, 2003 and February 1, 2002. Thene 53 weeks in the fiscal year ended Februa®0@l. The consolidated financial statements delall subsidiaries, except for its not-for-
profit subsidiary whose assets and revenues amnatgtrial. Intercompany transactions have beenirdited.

The Company sells general merchandise on a retsis bhrough 6,113 stores (as of January 31, 20838)ed predominantly in small towns in the southeastern and midwestern Uni
States. The Company has distribution centers ("P@s Scottsville, Kentucky; Ardmore, Oklahoma; SolWbston, Virginia; Indianola, Mississippi; Fulton,id8ouri; Alachua, Florida ai

Zanesville, Ohio.

The Company purchases its merchandise from a wadety of suppliers. Approximately 11% of the Compa purchases in 2002 were made from Procter and Banmdo other supplit

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

accounted for more than 4% of the Company’s pueshas2002.

All share and per share data reflect the effecbafimon stock splits.



Restatement

On April 30, 2001, the Company announced thatd become aware of certain accounting issues thatdxgause it to restate its audited financial statets for fiscal years 1999 and 1¢
and to restate the unaudited financial informafmnfiscal year 2000 that had been previously sdeaby the Company. The Company subsequentlytedssach financial statements and finar
information by means of its Form 10-K for the fisgaar ended February 2, 2001, which was filedamudry 14, 2002.
Cash and cash equivalents

Cash and cash equivalents include highly liquicstments with original maturities of three month&ess when purchased.
Merchandise inventories

Inventories are stated at the lower of cost or miankth cost determined using the retail last-irstfout (“‘LIFO”) method. The excess of current cost over LIFO cast approximately $5
million at January 31, 2003, $14.8 million at Felmul, 2002 and $18.3 million at February 2, 20Darrent cost is determined using the retail firsfiist-out method. LIFO reserves decree
$8.9 million, $3.5 million and $0.4 million in 2002001 and 2000, respectively. Costs directly dased with warehousing and distribution are cajziéal into inventory.
Pre-opening costs

Pre-opening costs for new stores are expensecdased.

Property and equipment

Property and equipment are recorded at cost. Dimep@ny provides for depreciation on a straight-basis over the following estimated useful lives:

Land improvements 20
Buildings 39-40
Leasehold improvements 8
Furniture, fixtures and equipme 3-10

Impairment of long-lived assets

When indicators of impairment are present, the Camgpevaluates the carrying value of Idivgd assets, other than goodwill, in relation ke toperating performance and fu
undiscounted cash flows of the underlying ass€te Company adjusts the net book value of the lyidgrassets if the sum of expected future cashdl less than the book value. Assets 1
disposed of are adjusted to the fair value lessdiséto sell if less than the book value. The @any recorded impairment charges of approximatglg #illion and $3.6 million in 2001 and 20
respectively, to reduce the carrying value of tlwendrville, Georgia DC (which was closed in fisc@DR). These charges were included in Selling, ggé@@&d administrative (“SG&A”) expense.

Other assets
Other assets consist primarily of debt issuancesamisich are amortized over the life of the relatbtigations, security deposits and goodwill.
Vendor rebates

The Company records vendor rebates, primarily stingi of new store allowances and volume purchabates, when realized. The rebates are recordedreduction to invento
purchases, at cost, which has the effect of redunast of goods sold, as prescribed by EmergingessIask Force (“EITF”) Issue No. 02-1@ctounting by a Customer (including a Reseller
Certain Consideration Received from a Vendor” (“El02-16").

Operating leases

Contingent rentals The Company recognizes contingent rental expain the achievement of specified sales targets@msidered probable, in accordance with EITF I980e989,
“Accounting for Contingent RentThe amount expensed but not paid as of Januar(8B and February 1, 2002 was approximately $9lllomiand $7.9 million, respectively, and is incidlir
Accrued expenses and other in the accompanyingtidaged balance sheets. (See Notes 5 and 9 filrefudiscussion).

Deferred rent The Company records rental expense on a striighbasis over the base, noancellable lease term. Any difference betweerc#ieulated expense and the amounts ac!
paid are reflected as a liability in Accrued expenand other in the accompanying consolidated balaheets and totaled approximately $3.5 milliod $8.0 million at January 31, 2003
February 1, 2002, respectively.

Insurance claims provisions

The Company retains a significant portion of risk its workers' compensation, employee health, geriability, property and automobile claim exposs. Accordingly, provisions &
made for the Company's estimates of such riskguakies are utilized to determine the undiscoufiiéare claim costs for the workers' compensati@nagal liability, and health claim risks. To
extent that subsequent claim costs vary from tlessienates, future results of operations will beeetééd. The Greater Cumberland Insurance Compan@ICG, a Vermont-based whollgwnec
captive insurance subsidiary of the Company, clsatige operating subsidiary companies premiumssrénthe retained workers' compensation andproperty general liability exposures. G(
currently insures no unrelated third-party risk.

Fair value of financial instruments

The carrying amounts reflected in the consoliddiathince sheets for cash, cash equivalents, redesvahd payables approximate their respectivevigdines. At January 31, 2003
February 1, 2002, the fair value of the Compardebt, excluding capital lease obligations, was@pmately $287.0 million and $268.5 million, resgively, based upon the estimated market \
of the debt at those dates. Such fair value is lean the carrying value of the debt at January28@3 and February 1, 2002, by approximately $7ildon and $27.1 million, respectively. F
values are based primarily on quoted prices fosehar similar instruments. A discussion of theyiag value and fair value of the Compaserivative financial instruments is included lie
section entitled “Derivative financial instrumentsglow.

Derivative financial instruments

Effective February 3, 2001, the Company adoptedeStent of Financial Accounting Standards (“SFAS®Y.N33, “Accounting for Derivative Instruments aHedging Activities,”as
amended by SFAS Nos. 137 and 138 and interpretedubyerous Financial Accounting Standards Board GBA Issues. These statements require the Company ¢gnize all derivativ
instruments on the balance sheet at fair values@lséatements also established new accounting farléedging instruments, which depend on the eatdfirthe hedge relationship. For 2002
2001, the consolidated financial statements inclindeprovisions required by SFAS No. 133, while 280 consolidated financial statements were pegbar accordance with the applice
professional literature for derivatives and hedgimgtruments in effect at that time. The adoptiérihe provisions of SFAS No. 133 at the beginnifi2@01 was immaterial to the Compasy’
financial position and results of operations.

The Company uses derivative financial instrumenitaarily to reduce its exposure to adverse flugtret in interest rates and, to a much lesser expémér market exposures. When ent
into, the Company formally designates and documiirgtsinancial instrument as a hedge of a spedifigerlying exposure, as well as the risk managemigjectives and strategies for underta
the hedge transaction. Because of the high dedreféectiveness between the hedging instrumentta@dinderlying exposure being hedged, fluctuatinrise value of the derivative instruments
generally offset by changes in the value or casivdlof the underlying exposures being hedged. @8vigs are recorded in the consolidated balancetsta fair value in either Other assets, n
Accrued expenses and other, depending on whetbemtiount is an asset or liability.

The fair values of derivatives used to hedge orifgdtie Companys risks fluctuate over time. These fair value antewshould not be viewed in isolation, but ratherafation to the fa
values or cash flows of the underlying hedged tiatisns and other exposures and to the overallcteniuin the Company' risk relating to adverse fluctuations in inteneges and other marl
factors. In addition, the earnings impact resulfimgn the Company derivative instruments is recorded in the sameitem within the consolidated statements of ine@® the underlying expos
being hedged. The Company also formally assessés,ab the inception and at least quarterly théeeafvhether the financial instruments that aredusehedging transactions are effectiv



offsetting changes in either the fair value or cimlivs of the related underlying exposures. Anyffiegtive portion of a financial instrumestthange in fair value is immediately recognize
the results of operations.

The Company primarily executes derivative transastiwith major financial institutions. These coupgaties expose the Company to credit risk in thene of non-performance. Tt
amount of such exposure is limited to the unpaidigo of amounts due to the Company pursuant totéhes of the derivative financial instrumentsaify. Although there are no collate
requirements if a downgrade in the credit ratinghese counterparties occur, management belieaeshis exposure is mitigated by provisions indeevative agreements which allow for the l¢
right of offset of any amounts due to the Companynfthe counterparties with any amounts payabtheéa@ounterparties by the Company. As a resultagament considers the risk of counterg
default to be minimal.

At February 1, 2002, the Company was party to grést rate swap agreement with a notional amdut@0 million. The Company designated this agregrs a hedge of the floating r
commitments relating to a portion of its synthé¢iase agreements (see Note 7). Under the ternie gfgreement, the Company paid a fixed rate of56.60d received a floating rate (LIBOR)
the $100 million notional amount through Septentbe2002. This interest rate swap matured in Septer2@02, and, as of January 31, 2003, the Compasyparty to no outstanding deriva
financial instruments. During 2002 and 2001 thisv@give was 100% effective in hedging the floatirege commitments relating to the underlying expesieing hedged. Accordingly, no he
ineffectiveness was recognized by the Companyinglad this hedging relationship.

During 2002, the Company recorded a $1.9 millioorease to Other comprehensive loss, net of botiniectaxes and reclassifications to earnings, pifynalated to recognized net los
on its interest rate swap agreement, which geneoéfbet cash flow gains relating to the underlysymthetic lease agreements being hedged duringedie The Company did not discontinue
hedging relationships during 2002.

The following table summarizes activity in Othemgurehensive loss related to derivatives held byGbenpany during the period from February 2, 2062pugh January 31, 2003
thousands):

Before-Tax After-Tax

Amount Income Tax Amount

Accumulated net losses as of February 1, 2002 5,$00) $ 1,872 $ (3,228)

Net change in fair value of derivatives 437 (160) 277
Net losses reclassified from Other comprehensive

loss into earnings 2,530 (928) 1,602

Accumulated net losses as of January 31, 2003 $ (2,133) $ 784 $ (1,349)

The balance remaining in Other comprehensive loskauary 31, 2003 relates solely to deferred fossalized in June 2000 on the settlement of agrest rate derivative that v
designated and effective as a cash flow hedgeeo€timpanys forecasted issuance of its $200 million of fixate notes in June 2000 (see Note 7). This amoilifbevreclassified into earnings
an adjustment to the effective interest expenséherfixed rate notes through their maturity datddume 2010. The Company estimates that it willagsify into earnings during the next twe
months approximately $0.2 million of the net amotgworded in Other comprehensive loss as of Jar8igrg003.

Stock-based compensation

The Company grants stock options having a fixedmemof shares and an exercise price equal to thedte of the stock on the date of grant to deréxecutive officers, directors and |
employees. The Company accounts for stock optrantg in accordance with Accounting Principles Bo@pinion No. 25, “Accounting for Stock Issued tmfdoyees” (“APB No. 25”)anc
related interpretations because the Company balitheealternative fair value accounting provideduioder SFAS No. 123, “Accounting for Stock-Basamhpensation,as amended by SFAS !
148, “Accounting for Stock-Based Compensation -n$itton and Disclosure fequires the use of option valuation models thaewet developed for use in valuing employee stiations. Unde
APB No. 25, compensation expense is generally exignized for plans in which the exercise pricéhefstock options equals the market price of thdetdging stock on the date of grant and
number of shares subject to exercise is fixed. etadpensation cost for the Company’s stbelsed compensation plans been determined baséw dairt value at the grant date for awards u
these plans consistent with the methodology priesdrunder SFAS No. 123, net income and earningshaee would have been reduced to the pro formaiareandicated in the following table.

(Amounts in thousands except per share data) 2002 2001 2000
Net income — as reported $ 264,94€ $ 207,513 $ 70,642
Less pro forma effect of stock option grants 15,217 11,461 19,837
Net income — pro forma $ 249,72¢ $ 196,052 $ 50,805
Earnings per share — as reported

Basic $ 0.80 $ 063 $ o021

Diluted $ 079 $ 062 $ o021
Earnings per share — pro forma

Basic $ 075 $ 059 $ 015

Diluted $ 075 $ 059 $ 015

The pro forma effects on net income for 2002, 280d 2000 are not representative of the pro forfecebn net income in future years because theyoddake into consideration pro for
compensation expense related to grants made prik995.

The Company has historically permitted employeesg®e shares acquired through the exercise of siptiins to satisfy taxvithholding requirements in excess of minimum ergpt
statutory withholding rates. The Company recoghizempensation expense for such stock option ese=r@nd grants in accordance with the provisiorSIoF 87-6, ‘Adjustments Relating
Stock Compensation Plans,” and FASB Interpretaion44, “Accounting for Certain Transactions Invioly Stock Compensation — An Interpretation of APB’2s applicable. On December
2001, the Company modified its personnel polictesliminate the employee excess tax-withholdingoopt

During 2001, the Company modified its stock incemplans to extend the exercise period for outstanstock option grants from one to three yearsegiates of deceased employees, t
extent that the stock options were fully vestedhat date of death. However, this modification dimt extend the tegear maximum contractual exercise term following thate of grant.
accordance with the provisions of APB No. 25, asrpreted, this modification has resulted in theording of compensation expense, using the intimalue based method of accounting, only
those vested stock options held by estates of gragtowhich would benefit from the extended exerpeséod. On the modification date, the Companyld@oet estimate whether and to what ex
estates of deceased employees would benefit frasnnibdification and, accordingly, no compensatiapemse was recorded during 2001. However, in sulese periods, the Company
recognized and will continue to recognize compeosatxpense for those estates of deceased empltyegelsenefit from the extended exercise period, &ns possible that such compensa
expense could materially affect future consoliddiedncial statements. The Company recognized casgi®mn expense relating to its stock option plahapproximately $0.1 million and $:
million in 2001 and 2000, respectively. There wassach expense in 2002.

The Company also periodically awards restrictedlsttaving a fixed number of shares at a purchaise finat is set by the Compensation Committee ®Gbmpanys Board of Director.
which purchase price may be set at zero, to ceetegcutive officers, directors and key employeEse Company also accounts for restricted stocktgranaccordance with APB No. 25 and rel;
interpretations. Under APB No. 25, the Companygwaktes compensation expense as the differencesbrtihhe market price of the underlying stock ondhi of grant and the purchase pric
any, and recognizes such amount on a strdightoasis over the period in which the restricdtmtk award is earned by the recipient. The Compacognized compensation expense relating
restricted stock awards of approximately $0.1 omil)i$0.4 million, and $-0- in 2002, 2001, and 20@8pectively. (See Note 12 for further disclogedating to stock incentive plans).

Revenue and gain recognition
The Company recognizes sales at the time the saf@dle to the customer. The Company records gatmgencies when realized.

Advertising costs

Advertising costs are expensed as incurred and $ifemillion, $6.6 million, and $7.0 million in @, 2001, and 2000, respectively.



Interest during construction

To assure that interest costs properly reflect dnét portion relating to current operations, iagtron borrowed funds during the construction apprty and equipment is capitaliz
Interest costs capitalized were approximately $illion, $1.3 million and $6.7 million in 2002, 2@ and 2000, respectively.

Income taxes

The Company reports income taxes in accordance SRAS No. 109, “Accounting for Income TaxedJnder SFAS No. 109, the asset and liability metisodsed for computing futu
income tax consequences of events, which have fee@egnized in the Comparsytonsolidated financial statements or income e¢éxrns. Deferred income tax expense or benefitaset chanc
during the year in the Company’s deferred incomeatsets and liabilities.

Management estimates

The preparation of financial statements and reldiedosures in conformity with accounting prineiplgenerally accepted in the United States requissagement to make estimates
assumptions that affect the reported amounts @tassd liabilities and disclosure of contingersteds and liabilities at the date of the consolidditeancial statements and the reported amout
revenues and expenses during the reporting periaddsial results could differ from those estimates.

Accounting pronouncements

In June 2001, the FASB issued SFAS No. 142, “Gobdwid Other Intangible AssetsUnder the new rules, goodwill and indefinite livistingible assets are no longer amortized bt
reviewed annually for impairment. Separable inialegassets that are not deemed to have an intefifé will continue to be amortized over theirefid lives. The Company began to apply
new accounting rules effective February 2, 200Be adoption of SFAS No. 142 did not have a materiphct on the Company’s financial position or tesaf operations.

In August 2001, the FASB issued SFAS No. 144, “Anting for the Impairment or Disposal of Long-LivAdsets.” SFAS No. 144 is effective for fiscal years begimnaiter December 1
2001, and interim periods within those fiscal yeaffie Company adopted this statement on Februa2@@. This statement addresses financial act@muand reporting for the impairment
disposal of long-lived assets. It supersedes SNASL21, “Accounting for the Impairment of Long-ked Assets and for Long-Lived Assets to be Disp@3gt The adoption of SFAS No. 144
not have a material impact on the Company’s fir@rmosition or results of operations.

In April 2002, the FASB issued SFAS No. 145, “Resimn of FASB Statements No. 4, 44, and 64, AmemirnEFASB Statement No. 13, and Technical Corossti” SFAS No. 14
rescinds both SFAS No. 4, “Reporting Gains and €sssom Extinguishment of Debt,” and the amendnter8FAS No. 4, SFAS No. 64, “Extinguishments of Detade to Satisfy Sinkingunc
Requirements.”Generally, under SFAS No. 145, gains and losses ftebt extinguishments will no longer be classifedextraordinary items. The Company adopted theigons of SFAS N¢
145 on February 1, 2003 and believes the adopfi®FAS No. 145 will not have a material effect be Company’s financial position or results of opierss.

In July 2002, the FASB issued SFAS No. 146, “Acdmnfor Costs Associated with Exit or Disposal iittes.” SFAS No. 146 nullifies EITF Issue No.-34 “Liability Recognition fo
Certain Employee Termination Benefits and Othert€e&s Exit an Activity (including Certain Costs leed in a Restructuring)” (“EITF 94-3"BFAS No. 146 requires that a liability for a ¢
associated with an exit or disposal activity beoggized when the liability is incurred, whereas EI94-3 had recognized the liability at the commitmenteda an exit plan. The Company \
required to adopt the provisions of SFAS No. 14&ative for exit or disposal activities initiateftex December 31, 2002. The adoption of SFAS N@& did not have a material impact on
Company’s financial position or results of operatio

In December 2002, the FASB issued SFAS No. 148ctaating for Stock-Based Compensation—Transitiod &isclosure.”SFAS No. 148 is an amendment of SFAS No.
“Accounting for Stock-Based Compensation,” and jmes alternative methods of transition to SFAS N28's fair value method of accounting for stdzksed employee compensation. SFAS
148 also amends the disclosure provisions of SFAS123 and APB Opinion No. 28, “Interim Financiaéf®rting,”to require disclosure in the summary of significaotounting policies of ti
effects of an entity’s accounting policy with respt stockbased employee compensation on reported net ineaghearnings per share in annual and interim fiehstatements. While SFAS M
148 does not amend SFAS No. 123 to require compamiaccount for employee stock options using direvllue method, the disclosure provisions of SIS 148 are applicable to all compai
with stockbased employee compensation, regardless of whigtdgraccount for that compensation using the faiue method of SFAS No. 123 or the intrinsic vaituethod of APB Opinion Ni
25. As allowed by SFAS No. 123, the Company hasteteto continue to utilize the accounting methoespribed by APB Opinion No. 25 and has adoptedlitbeosure requirements of SFAS
148 as of January 31, 2003. The adoption of SFASIMS did not have a material impact on the Comisdimancial position or results of operations.

In November 2002, the EITF reached a consensusiDihR &-16, which addresses the accounting and incomenstateclassification for consideration given by ader to a retailer i
connection with the sale of the vendor’s productfoo the promotion of sales of the vendoproducts. The EITF concluded that such consideraeceived from vendors should be reflected
decrease in prices paid for inventory and recoghimecost of sales as the related inventory is,sahdess specific criteria are met qualifying tlemsideration for treatment as reimburseme
specific, identifiable incremental costs. As diaed by the EITF in January 2003, this issue ieeff/e for arrangements with vendors initiated orafber January 1, 2003. The provisions of
consensus have been applied prospectively andbasistent with the Company’s existing accountinticyoAccordingly, the adoption of EITF 026 did not and will not have a material impac
the Company’s financial position or results or @piens.

FASB Interpretation No. 46, “Accounting for Variablnterest Entities” (“FIN 46”)expands upon current guidance relating to whemapeay should include in its financial statemene
assets, liabilities and activities of a variablemest entity. The consolidation requirements &f BB apply immediately to variable interest ensit@eated after January 31, 2003. The consolic
requirements apply for “older&ntities in the first fiscal year or interim peribéginning after June 15, 2003, which would apjply the Company beginning in the third quarter 0020The¢
Company is currently evaluating the impact thatatieption of FIN 46 will have on its financial ptieh and results of operations when adopted in 2003

Reclassifications
Certain reclassifications of the 2001 and 2000 ant®bave been made to conform to the 2002 pregmmtat
2. Cash and shor-term borrowings

The Companys cash management system provides for daily invergtof available balances and the funding of ontitey checks when presented for payment. Outsigrilit unpresent
checks totaling approximately $91.3 million and $7#illion at January 31, 2003 and February 1, 2088pectively, have been included in Accounts ply the accompanying consolide
balance sheets. Upon presentation for paymentvilebe funded through available cash balancetherCompany’s existing credit facilities.

The Company closed on a new revolving credit facii June 2002, which included a $150 million, 36y revolving credit facility. There were no amauputstanding under this facil
during 2002. Borrowings under this facility, if angre subject to restrictive covenants. As a resiuthe new facility, the Company terminated a $t7lion revolving credit facility that we
scheduled to expire in September 2002. There m@i®rrowings outstanding under the $175 milliocility at February 1, 2002 (see Note 7).

The weighted average interest rate for all shartreorrowings was 4.0% in 2001.

At January 31, 2003 and February 1, 2002, the Cagnpad commercial letter of credit facilities tatgl $150.0 million and $210.0 million, respectivedf which $85.3 million and $72
million, respectively, were outstanding for the dimg of imported merchandise purchases.

3. Inventory markdown

In the fourth quarter of 2000, the Company deteemithat it had certain excess inventory that woetfiire a markdown to assist with its dispositidocordingly, the Company recorde
markdown that had the impact of reducing inventairycost at February 2, 2001 and increasing cospofls sold in the fourth quarter of 2000 by apprately $21.5 million. The Compa
recorded an additional markdown relating to thigimory in the second half of 2002 which increasest of goods sold and decreased inventory by appately $3 million. Approximately $:
million (at cost) of this inventory remains on haadJanuary 31, 2003. The Company anticipatesattfurther markdowns required to assist with digposition of the remaining inventc
identified as excess in the fourth quarter of 2@8@0be immaterial to its future financial positi@nd results of operations.

4. Property and equipment

Property and equipment is recorded at cost and suined as follows:



(In thousands) 2002 2001

Land and land improvements $ 145,508 $  144,49C
Buildings 333,764 331,795
Leasehold improvements 157,014 140,893
Furniture, fixtures and equipment 940,323 847,181
Construction in progress 1,214 9,334
1,577,823 1,473,693
Less accumulated depreciation and amortization 584,001 484,778
Net property and equipment $ 993,822 $ 988,915

Depreciation expense related to property and eqeiprwas approximately $135.3 million, $122.3 milliand $110.9 million in 2002, 2001 and 2000, reSpely. Amortization of capit
lease assets is included in depreciation expense.

5. Accrued expenses and othe

Accrued expenses and other consist of the following

(In thousands) 2002 2001
Compensation and benefits $ 63,868 $ 69,100
Insurance 73,528 58,007
Taxes (other than taxes on income) 29,695 26,313
Dividends - 10,647
Freight 7,809 7,768
Other 64,998 70,945

$ 239,898 $ 242,780
6. Income taxes

The provision for taxes on income consists of ti®iing:

(In thousands) 2002 2001 2000
Current:
Federal $ 55,646 $ 103,988 $ 103,158
State 11,167 8,578 12,789
66,813 112,566 115,947
Deferred:
Federal 83,138 5,823 (66,781)
State (271) 1,920 (11,161)
82,867 7,743 (77,942)
$ 149,68C $ 120,308 $ 38,005

A reconciliation between actual income taxes andwarts computed by applying the federal statutot®y t@income before income taxes is summarizedlbsifs:

(In thousands) 2002 2001 2000

U.S. federal statutory rate
earnings before income taxes$145,11¢  35.0% $114,735  35.0% $38,026 35.0%
State income taxes, net of fed:

income tax benefit 6,620 1.6% 6,590 2.0% 402 0.4%
Jobs credits, net of fede

income taxes (2,745) 0.7)% (1,480) (0.5)% (1,123) (0.9)%
Increase in valuation allowance 463 0.1% 233 0.1% 657 0.5%
Other 223 0.1% 231 0.1% 43 0.0%

$149,680 36.1% $120,308 36.7% $38,005 35.0%

Sources of deferred tax assets and deferred tailitlies are as follows:

(In thousands) 2002 2001
Deferred tax assets:
Deferred compensation expense $ 14,098 $ 17,698
Accrued expenses and other 4,526 9,431
Workers compensation-related insurance liabilities 6,905 5,592
Deferred gain on sale/leasebacks 2,922 3,067
Litigation settlement - 63,000
Other 5,011 4,010
State tax net operating loss carryforwards 10,020 2,277
State tax credit carryforwards 1,437 625
44,919 105,700
Less valuation allowance (2,813) (2,350)

Total deferred tax assets 42,106 103,350




Deferred tax liabilities:

Property and equipment (54,885) (33,758)

Inventories (2,855) (1,191)

Other (753) (956)
Total deferred tax liabilities (58,493) (35,905)
Net deferred tax assets (liabilities) $(16,387) $ 67,445

State net operating loss carryforwards as of JgnBhr 2003, totaled approximately $245.9 milliord awill expire between 2003 and 2023. The valuatibowance has been provided
certain state loss carryforwards and state taxitstedhe change in the valuation allowance wa$ $0illion, $0.2 million, and $0.7 million in 2002001, and 2000, respectively. Based t
expected future income, management believes thatritore likely than not that the results of opierst will generate sufficient taxable income tolimathe deferred tax assets after gi
consideration to the valuation allowance.

7. Long-term obligations
Long-term obligations consist of the following:

(In thousands) January 31, 2003  February 1, 2002

8 5/8% Notes due June 15, 2010, net of discoufi8h®
and $362, at January 31, 2003 and February 1, 2002,

respectively $ 199,681 $ 199,638
Capital lease obligations 52,086 439,476
Financing obligations (see Note 9) 94,779 95,979
Other - 52

346,546 735,145
Less: current portion (16,209) (395,675)
Long-term portion $ 330,337 $ 339,470

The Company closed on a $450 million revolving dr&atility (the “Credit Facilities”)in June 2002, pursuant to which SunTrust Bankrigirsg as Administrative Agent, Credit Suisse F
Boston is the Syndication Agent and KeyBank N.Ad &hS. Bank N.A. are C®ocumentation Agents. The Company used the Cfeatitlities (i) to replace a $175 million revolvirggedit
agreement (the “Old Credit Facility”), under whioh amounts were outstanding at February 1, 2002 t@mnefinance $383 million outstanding under twatketic lease facilities (theSynthetic
Lease Facilities”)which were scheduled to expire and mature, respagtiin September 2002, and (ii) for working cap#nd other general corporate purposes. The Cfadilities are comprist
of a $300 million three-year revolving credit fatyi] and a $150 million 364kay revolving credit facility. The Company payseirest on funds borrowed under the Credit Fadlisierates that &
subject to change based upon the rating of the @ogip senior debt by independent agencies. The Comipasiywo interest rate options, base rate (whialsiglly equal to prime rate) ¢
LIBOR. Atthe Company’s current ratings, the fagifees are 37.5 basis points and 32.5 basis poimtthe two facilities, respectively. The ialldrawn margin under the LIBOR option is LIB¢
plus 237.5 basis points on both facilities. THeiraldrawn margin under the base rate option is #eelrate plus 125 basis points and the base nagel@D basis points on the two facilit
respectively. The Credit Facilities are collatized by the same real estate assets that serveallateral for the Synthetic Lease Facilities: apgmately 400 of the Comparg/retail stores, i
headquarters and two of its DCs. As of January2803, the Company had no outstanding borrowings$d® million of standby letters of credit undee fBredit Facilities. The standby letter:
credit reduce the borrowing capacity of the Créditilities. The Credit Facilities contain financ@venants which include the ratio of debt to cish, fixed charge coverage, asset cover
minimum allowable consolidated net worth (approxieha $1.08 billion as of January 31, 2003) and maxn allowable capital expenditures. As of Janugty 2003, the Company was
compliance with all of these covenants.

On June 21, 2000, the Company sold $200 milliongipal amount of 8 5/8% Notes due June 2010 (tHd Mtes”)in a private offering under Rule 144A of the Setesi Act of 1932
Subsequent to the offering, the Company and igsaguor subsidiaries filed a registration statenmenForm S4 enabling the Company to exchange its 8 5/8% E@h&otes due June 2010 |
“New Notes” and, together with the Old Notes, thintes”) for all outstanding Old Notes.

The Notes require semairnual interest payments in June and Decembercbfyegar through June 15, 2010, at which time thizeebalance becomes due and payable. In additieniNote
may be redeemed by the holders thereof at 100%eopttincipal amount, plus accrued and unpaid istemn June 15, 2005. The Notes contain certaimicdve covenants. At January 31, 2(
the Company was in compliance with all such covénan

In June 2000, DCs in Indianola, Mississippi andiéiul Missouri were purchased by the Company andesyently sold in sale-leaseback transactionstieguh twentytwo year, triple ne
leases with renewal options for an additional yhygars. These properties were refinanced to dadisjuidity and diversify sources of funds.

The Company received waivers during 2001 and 20@2nespect to the leases of its DCs in Indian®lssissippi and Fulton, Missouri. These waiversecuany alleged default of covene
under the leases as a result of the Compargpresentations regarding its previous auditeahfiial statements and the restatement of suchci@mastatements. The Company reached agre«
with all relevant parties to effect such waiversl am 2002 incorporated certain amendments in tasd@locuments, as a material inducement to ohialmsaivers. The amendments to the le
involve the Company agreeing to comply with all obligations underrésolving credit agreements, as in effect frometito time, including, without limitation, all affirative and financi
covenants and to not violate any negative coversgitforth in such agreements.

Throughout 2001, the Company obtained waivers fitsrtenders to extend the requirement to deliveaitdited 2000 financial statements, and unau@®@d quarterly financial statemer
as a result of delays related to its restated @igrstatements (see Note 1). The Company exeauaiekers with its various lenders during 2001, aertof which prohibited the Company fri
repurchasing its shares, limited its capital exjtenes, increased its cost of borrowing and aceééer the maturity of one of the Synthetic Leaseiliias. The Company paid a total
approximately $1.6 million in fees during 2001 & of the waivers and amendments, which are ireduid SG&A expenses.

8. Earnings per share

The amounts reflected below are in thousands exmphare data.

2002
Per Share
Income Shares Amount
Net income $ 264,946 333,055 $ 0.80
Effect of dilutive stock options 1,995
Diluted earnings per share $ 264,946 335,050 $ 0.79
2001
Per Share
Income Shares Amount
Net income $ 207,513 332,263 $ 0.63
Effect of dilutive stock options 2,754

Diluted earnings per share $ 207,513 335,017 $ 0.62




2000

Per Share
Income Shares Amount
Net income $ 70,642 329,741 $ 021
Effect of dilutive stock options 4,117
Diluted earnings per share $ 70,642 333,858 $ 021

Basic earnings per share was computed by dividetgintome by the weighted average number of shafresmmon stock outstanding during the year. Btuearnings per share v
determined based on the dilutive effect of stocoms using the treasury stock method.

Options to purchase shares of common stock tha wetstanding at the end of the respective fiseal put were not included in the computation aiitdili earnings per share becausi
options’ exercise prices were greater than theameemarket price of the common shares were 18IBmill4.4 million and 10.2 million in 2002, 200hch2000, respectively.

9. Commitments and contingencie:

Leases

As of January 31, 2003, the Company was committeterucapital and operating lease agreements aaddiimg obligations for most of its retail storesurf of its DCs, and certain of
furniture, fixtures and equipment. Most of theretare operated under traditional operating ledsgsnclude renewal options for periods rangirgnf two to five years. Approximately half of :
stores have provisions for contingent rentals bageh a percentage of defined sales volume. @erases contain restrictive covenants. As of dgn81, 2003, the Company was in complié

with such covenants.

In January 1999 and April 1997, the Company saldi€s located in Ardmore, Oklahoma and South Bosfanginia, respectively, for 100% cash considemati Concurrent with the s
transactions, the Company leased the propertidsfbaperiods of 23 and 25 years, respectivelye Tansactions have been recorded as financingaslins rather than sales as a result of, ai
other things, the lessar'ability to put the properties back to the Compangler certain circumstances. The property andpewent, along with the related lease obligatiossoaiated with the
transactions are recorded in the accompanying tidased balance sheets.

Future minimum payments as of January 31, 2003;dpital leases, operating leases and financingatiins, are as follows:

Capital Financing Operating
(In thousands) leases obligations leases

2003 $18,498 $ 9,283 $ 178,094
2004 18,392 9,283 158,876
2005 12,546 9,283 118,526
2006 6,134 9,283 80,692
2007 3,372 9,565 55,298
Thereafter 2,857 156,332 199,975

Total minimum payments 61,799 203,029 $ 791,461

Less: Imputed interest (9,713) (108,250)

Present value of net minimum
lease payments 52,086 94,779

Less: current portion (14,605) (1,604)

Long-term portion $37,481 $ 93,175

Capital leases were discounted at an effectivegstaate of approximately 8.4% at January 31, 2008 gross amount of property and equipment dazbunder capital leases or financ
obligations at January 31, 2003 and February 12 2@8@s $184.3 million and $556.9 million, respeeliyv

Rent expense under all operating leases was asvioll

(In thousands) 2002 2001 2000

Minimum rentals $ 200,724 $ 173,060 $ 141,627

Contingent rentals 15,621 12,774 12,584
$ 216,345 $ 185,834 $ 154,211

Legal proceedings

Restatement-Related Proceedin@s April 30, 2001, the Company announced that @ bacome aware of certain accounting issues thatdvoause it to restate its audited finar
statements for fiscal years 1999 and 1998, anédtate the unaudited financial information for disgear 2000 that had been previously releasechéyCompany. The Company subseque
restated such financial statements and financiairimation by means of its Form 10-K for the fisgabr ended February 2, 2001, which was filed omdanl4, 2002.

The Securities and Exchange Commission is condyetininvestigation into the circumstances that géesto the Compang’April 30, 2001 announcement. The Company is eip¢
with this investigation by providing documents,tie®ny and other information to the Securities &ahange Commission. At this time, the Companyniable to predict the outcome of 1

investigation and the ultimate effects on the Camypé# any.

As previously discussed in the Companyeriodic reports filed with the Securities anctliange Commission, the Company and the individuateat and former Company director .
officer defendants settled the lead shareholderatére action relating to the restatement that hedn filed in Tennessee State Court. The settlemgreement provided for a payment to
Company from a portion of the proceeds of the Camifsadirector and officer liability insurance policias well as certain corporate governance and iateontrol enhancements. The term
such agreement required that all of the derivatiases, including the federal derivative cases ipusly described in the Compasyperiodic reports filed with the Securities andcliang:
Commission, be dismissed with prejudice by the tsoimr which they were pending in order for thelsetent to be effective. Following confirmatory cbisery, the settlement agreement rece
final approval by the Tennessee State Court on durg902. All other derivative cases pending ia Trennessee State Court were subsequently dismifeedfederal derivative actions w



dismissed on September 3, 2002.

The settlement of the shareholder derivative latssigsulted in a net payment to the Company, afterneys’ fees payable to the plaintifiunsel, of approximately $25.2 million
August 2002, which was recorded as income durieghiid quarter of 2002.

Also as previously discussed in the Company’s piicioeports filed with the Securities and Excha@yemmission, the Company settled the consolidatsthtementelated class actic
lawsuit filed in the United States District Count the Middle District of Tennessee on behalf ofass of persons who purchased or otherwise madesastment decision regarding the Company’
securities and related derivative securities betwMarch 5, 1997 and January 14, 2002. The $16@omisettlement was approved by the court on May2P92 and was paid in the first hall
2002. This amount had been previously expenseithdoyCompany in the fourth quarter of 2000. The @any received from its insurers $4.5 million inpest of such settlement in July 2C
which was recorded as income during the secondeyuafr2002. In connection with the settlemenaimtiffs representing fewer than 1% of the sharaded during the class period chose to of
of the class settlement and may elect to pursusvegg against the Company individually. In thertbuguarter of 2002, the Company reached an agmeetmesettle, and paid, a claim by one ¢
plaintiff and recognized an expense of $0.2 milliorrespect of such agreement. To the Commakgbwledge, no other litigation has yet been filedhreatened by parties who opted out o
class action settlement. The Company cannot prediether any additional litigation will be filed estimate the potential liabilities associatechvetich litigation, but it does not believe that
resolution of any such litigation will have a maéndverse effect on the Company’s financial posior results of operations.

Other Litigation. On March 14, 2002, a complaint was filed in thated States District Court for the Northern Disttiof Alabama to commence a purported collectieBoa against th
Company on behalf of current and former salariedesimanagers. The complaint alleges that theseddls were entitled to overtime pay and showthmave been classified as exempt emplc
under the Fair Labor Standards Act (“FLSA”). Ptifa seek to recover overtime pay, liquidated dgews declaratory relief and attornefegs. This action is still in the initial discoygrhase ar
the court has not found that the case should pdbase collective action. The Company believesitaatore managers are and have been propedgifital as exempt employees under the F
and that the action is not appropriate for collectiction treatment. The Company intends to vigsigodefend the action. However, no assurance®eajiven that the Company will be succes
in defending this action on the merits or otherwiaed, if not, the resolution could have a materieaise effect on the Company'’s financial positiomesults of operations.

The Company is involved in other legal actions elaiims arising in the ordinary course of busineBse Company currently believes that such litiga@émd claims, both individually and
the aggregate, will be resolved without materidéetfon the Companyg’financial position or results of operations. Hwer, litigation involves an element of uncertainfyuture developmer
could cause these actions or claims to have a ialdeiverse effect on the Company’s financial posior results of operations.

Other matters

In July of 2002 the Company filed amended fedemabime tax returns for 1998 and 1999. In Octobe2Qff2 the Company filed its federal income tax metufor 2000 and 2001. T
Internal Revenue Service is currently conductingpamal examination of the Compasyl998 and 1999 federal income tax returns. Theltseof the examination, and any other issuesudisa
with the IRS in the course of the examination, mesult in changes to the Company’s future tax liigbi

10. Employee benefits

Effective January 1, 1998, the Company establish4@1(k) savings and retirement plan. All empleyefo had completed 12 months of service, worke@aLhours per year, and wer:
least 21 years of age were eligible to participatéhe plan. Employee contributions, up to 6% ohw@al compensation, were matched by the Compairiyeatate of $0.50 on the dollar. 7
Company also contributed a discretionary amountialiyito the plan equal to 2% of each employeetsuahcompensation.

Effective January 1, 2003, the Compan¥01(k) savings and retirement plan was amendatlaw all employees to participate in the plan andtribute up to 25% of pay from their dat
hire. After employees complete 12 months of serviecluding 1,000 hours of service, the Company match employee contributions at a rate of $Xfd@0each $1.00 contributed, up to 5%
annual compensation. Expense for this plan wasoappately $5.9 million in 2002, $7.4 million in 200and $7.2 million in 2000.

Effective January 1, 1998, the Company also estaddi a supplemental retirement plan and a compensadéferral plan for a select group of managenserd highly compensat
employees. The supplementatirement plan is a noncontributory defined cdnittion plan with annual Company contributions raggirom 2% to 12% of base pay plus bonus dependion ag
plus years of service and salary level. Underctirapensation deferral plan, participants may defeto 65% of base pay and 100% of bonus pay. &ffedanuary 1, 2000, both the suppleme
retirement plan and compensation deferral plan vaenended and restated so that such plans were wedbito one master plan document. Effective Jania2003, the plan document v
amended to clarify certain provisions and to mitte 401(k) plan employer contribution provisiohattbecame effective on January 1, 2003, as descebove. An employee may be desigr
for participation in one or both of the plans, acliog to the eligibility requirements of the planGompensation expense for these plans was appagedyr$0.2 million in 2002, $0.1 million in 20(
and $0.1 million in 2000.

In September 2000, the supplemental retirementaf@hcompensation deferral plan assets were irdv@s@ompany stock and mutual funds as designatetebplan participants and pla
in a rabbi trust. The mutual funds are statedhimtrharket value, which is based on quoted markeeg, and are included in Other current assetsaactordance with EITF 97-14Atcounting fo
Deferred Compensation Arrangements Where AmountseiaAre Held in a Rabbi Trust and Invested,” tlmmPanys stock is recorded at historical cost and classiis Common stock held
trust. Pursuant to the terms of the plan, a ppéit’s account balance will be paid in cash by (a) lwwm, (b) monthly installments over a 5, 10 or 1&rygeriod or (c) a combination of lump s
and installments. The deferred compensation ltgbd recorded at the fair value of the investnsémeld in the trust and is included in Accrued enges and other in the accompanying consolit
balance sheets.

11.  Capital stock

The Company has a Shareholder Rights Plan (the™Plader which Series B Junior Participating Pnefd Stock Purchase Rights (the “Righta/@re issued for each outstanding sha
common stock. The Rights were attached to all comstock outstanding as of March 10, 2000, andhelattached to all additional shares of commocksigsued prior to the Plasexpiration o
February 28, 2010, or such earlier terminatiompiplicable. The Rights entitle the holders to pase from the Company one one-hundredth of a gadfiénit”) of Series B Junior Participati
Preferred Stock (the “Preferred Stockip par value, at a purchase price of $100 per Walject to adjustment. Initially, the Rights waltach to all certificates representing sharesub$tandin
common stock, and no separate Rights Certificatébevdistributed. The Rights will become exeatite upon the occurrence of a triggering evenedieed in the Plan.

On March 13, 2003, the Company was granted thepstittby its Board of Directors to repurchase ud fomillion shares of its outstanding common stddkis authorization expires Mar
13, 2005.

12.  Stock incentive plans

The Company has established a stock incentiveynder which restricted stock awards and stock optto purchase common stock may be granted to gxeafficers, directors and k
employees.

In 2001, the Company awarded a total of 32,000eshaf restricted stock to certain executive officara weighted average fair value of $17.20 pareshThe difference between the ma
price of the underlying stock and the purchaseeprichich was set as zero for all restricted staelrds in 2001, on the date of grant was recordedrasluction of shareholdemsquity as unearn:
compensation expense and has been amortized tosxpe a straightre basis over the restriction period, which wesat one year for all restricted stock awardsd812 Under the terms of t
Companys 1998 Stock Incentive Plan, recipients are edtittereceive cash dividends and to vote their retsge shares, but are prohibited from selling angferring shares prior to vesting.
addition, the maximum number of shares eligiblei$suance under the terms of the Compamgstricted stock award plans has been cappe@0e@d0. At January 31, 2003, 68,000 shares
available for grant under the Company’s restrictiettk award plan.

All stock options granted in 2002, 2001 and 200@eaurthe 1998 Stock Incentive Plan were non-qudlifitock options issued at a price equal to therfeirket value of the Comparsy’
common stock on the date of grant. Non-qualifiptioms granted under these plans have expiratitesde later than 10 years following the date ahgr

Under the plan, stock option grants are made torkegagement employees including executive officasswell as other employees, as prescribed by gdmp€nsation Committee of 1
Board of Directors. The number of options grangedirectly linked to the employegjob classification. Beginning in 2002, vestimgyasions for options granted under the plan chdrfgem ¢
combination of Company performance-based vestidgiame-based vesting to time-based vesting onliy.options granted in 2002 under the plan vestiigtaver a four-year period.

The plans also provide for annual stock option gran non-employee directors according to a dseretionary formula. The number of shares gdhigedependent upon current dire:
compensation levels and the fair market value efstock on the grant date.

Pro forma information regarding net income and i@ per share, as disclosed in Note 1, has beemdeed as if the Company had accounted for itsleyee stockased compensati



plans under the fair value method of SFAS No. I2& fair value of options granted during 2002, 2684 2000 was $6.15, $6.77 and $10.76, respectiVély fair value of each stc
option grant was estimated on the date of gramiguisie Black- Scholes option pricing model with foklowing assumptions:

2002 2001 2000
Expected dividend yield 0.8% 0.8% 0.7%
Expected stock price volatility 35.3% 35.3% 49.0%
Weighted average risk-free interest rate 3.9% 4.8% 6.2%
Expected life of options (years) 6.5 6.0 6.8

The BlackScholes option model was developed for use in esitig the fair value of traded options, which hagevesting restrictions and are fully transferalieaddition, option valuatic
models require the input of highly subjective asgtioms including the expected stock price volatiliBecause the Compasyémployee stock options have characteristics f&gnily differen
from those of traded options, and because chamgé isubjective input assumptions can materidfigcathe fair value estimate, in managemempinion, the existing models do not necess
provide a reliable single measure of the fair valfigs employee stock options.

A summary of the balances and activity for alllef Company’s stock option awards for the last tfissal years is presented below:

Shares Weighted Average

Under Plans Exercise Price
Balance, January 28, 2000 22,665,909 $ 12.62
Granted 5,795,360 19.75
Exercised (4,102,739) 7.17
Canceled (2,267,402) 17.30
Balance, February 2, 2001 22,091,128 15.02
Granted 7,201,728 17.20
Exercised (1,322,511) 9.75
Canceled (1,999,583) 18.07
Balance, February 1, 2002 25,970,762 15.65
Granted 4,146,986 15.83
Exercised (690,515) 6.90
Canceled (2,510,662) 17.35
Balance, January 31, 2003 26,916,571 $ 15.73

The following table summarizes information abowatc&toptions outstanding at January 31, 2003:

Options Outstanding Options Exercisable
Weighted Weighted
Average Weighted Average
Range of Number Remaining Average Number Exercise
Exercise Prices Outstanding Contractual Life Exercise Price Exercisable Price
$2.6€-$10.00 3,624,819 21 $5.41 2,713,185 $5.89
$10.01-$17.00 13,394,423 7.1 14.98 7,825,784  4.53
$17.01-$23.90 9,897,329 6.4 20.52 6,447,389 20.49
$2.66-$23.90 26,916,571 6.2 $ 15.73 16,986,358 $ 15.41

At January 31, 2003, there were approximately GlRom shares available for granting of stock opgaunder the Company’s stock option plans.
13.  Related party transactions

In July and August of 2002, Cal Turner, the Compar@hairman and then Chief Executive Officer, maolentary payments to the Company totaling approsifye56.8 million in cash. ¢
such amount, approximately $6.0 million representedvalue on April 10, 2002 of stock Mr. Turnegaited on April 7, 1999 and April 20, 2000 upon thercise of stock options (net of the st
price of such options), which stock Mr. Turner éonés to own, and approximately $0.8 million représd the value of performanbased bonuses received by Mr. Turner in April 1888 April
2000. Mr. Turner voluntarily paid such amountgtte Company because the options vested and thermenfice bonuses were paid based on performancairesdhat were attained under
Company’s originally reported financial results foe period covered by the Compasyestatement. Those measures would not haveditened under the subsequently restated resuts
Company recorded the approximately $6.0 millioregtas a contribution of capital, which was reeat@ds an increase in Additional paideapital in the accompanying consolidated balastee
as of January 31, 2003. The Company recordedpi@zimately $0.8 million receipt as a reductiorS@&A expenses during the third quarter of 2002.

14.  Segment reporting

The Company manages its business on the basiseofeportable segment. See Note 1 for a brief guimr of the Company’s business. As of January D3, all of the Company’
operations were located within the United StafBise following data is presented in accordance 8RAS No. 131, “Disclosures about Segments of aerfarise and Related Information.”

(In thousands) 2002 2001 2000
Classes of similar products:
Net sales:
Highly consumable $ 3,674,92¢ $ 3,085,112 $ 2,518,052

Seasonal 994,250 888,263 706,140



Home products 808,518 767,720 772,262
Basic clothing 622,707 581,800 554,117
$ 6,100,404 $ 5,322,895 $ 4,550,571

15.  Quarterly financial data (unaudited)

The following is selected unaudited quarterly ficiahdata for the fiscal years ended January 3@32Md February 1, 2002. Amounts are in thousardspt per share data.
Quarter First Second Third Fourth
2002:

Net sales $1,389,41:2 $1,453,727 $1,497,70z $1,759,56¢
Gross profit 380,292 387,427 428,583 527,964
Net income 45,928 42,362 68,570 108,086
Diluted earnings per share $ 0.14 $ 013 $ 020 $ 0.32
Basic earnings per share  $ 0.14 $ 013 $ 021 $ 0.32
2001:

Net sales $1,202,504 $1,225,254 $1,309,125 $1,586,012
Gross profit 321,425 331,283 381,181 475,523
Net income 36,233 27,100 46,737 97,443
Diluted earnings per share $ 0.11 $ 008 $ 014 $ 0.29
Basic earnings per share  $ 0.11 $ 008 $ 014 $ 0.29

The third quarter 2002 net income and related paresamounts above include pretax insurance preaafe$25.2 million related to the settlement of @@mpanys shareholder derivati
litigation (see Note 9). The fourth quarter 2008 2001 gross profit and net income and relatedspare amounts include pretax LIFO adjustments ¢&f 88llion and $3.5 million, respectively (s
Note 1).

16.  Guarantor subsidiaries
All of the Company’s subsidiaries, except for itt-for-profit subsidiary whose assets and reveruesnot material (the “Guarantorshave fully and unconditionally guaranteed on at
and several basis the Compangbligations under the Notes described in Not&&ch of the Guarantors is a direct or indirect Nlypmwned subsidiary of the Company. In order taotiggpate as

subsidiary guarantor on certain of the Comparfjhancing arrangements, a subsidiary of the Compgeas entered into a letter agreement with certate regulatory agencies to main
stockholders’ equity of at least $250 million.

The following consolidating schedules present cosdd financial information on a combined basislldb@mounts are in thousands.

As of
January 31, 2003

DOLLAR
GENERAL GUARANTOR CONSOLIDATED
CORPORATION SUBSIDIARIES ELIMINATIONS TOTAL
BALANCE SHEET:
ASSETS
Current assets:
Cash and cash equivalents $ 72,799 $ 48,519 $ - $ 121,318
Merchandise inventories 1,123,031 1,123,031
Deferred income taxes 8,937 24,923 33,860
Other current assets 19,004 1,328,417 (1,301,722) 45,699
Total current assets 100,740 2,524,890 (1,301,722) 1,323,908
Property and equipment, at cost 169,551 1,408,272 1,577,823
Less accumulated
depreciation and amortization 65,677 518,324 584,001
Net property and equipment 103,874 889,948 993,822
Other assets, net 2,786,977 38,949 (2,810,503) 15,423
Total assets $ 2,991,591 $ 3,453,787 $ (4,112,225) $ 2,333,153
LIABILITIES AND SHAREHOLDERS’
EQUITY
Current liabilities:
Current portion of long-term obligations $ 8202 $ 8,007 $ N $ 16,209
Accounts payable 1,412,008 230,273 (1,300,978) 341,303
Accrued expenses and other 32,642 208,000 (744) 239,898
Income taxes payable - 67,091 - 67,091




Total current liabilities 1,452,852 513,371 (1,301,722) 664,501

Long-term obligations 249,748 937,473 (856,884) 330,337

Deferred income taxes 923 49,324 - 50,247

Shareholders’ equity:
Preferred stock - -
Common stock 166,670 23,853 (23,853) 166,670

Additional paid-in capital 313,269 1,247,279 247,279) 313,269

Retained earnings 812,220 682,487 (682,487) 2202

Accumulated other comprehensive loss (1,349) - - (1,349)
1,290,810 1,953,619 (1,953,619) 1,290,810

Less common stock
purchased by employee deferred
compensation trust 2,742 N N 2,742

Total shareholders’ equity 1,288,068 1,953,619 (1,953,619) 1,288,068

Total liabilities and shareholders’ equity $ 2,991,591 $ 3,453,787 $  (4,112,225) $ 2,333,153

As of
February 1, 2002

DOLLAR
GENERAL GUARANTOR CONSOLIDATED
CORPORATION SUBSIDIARIES ELIMINATIONS TOTAL
BALANCE SHEET:
ASSETS
Current assets:
Cash and cash equivalents $ 217,539 $ 43,986 $ - $ 261,525
Merchandise inventories - 1,131,023 - 1,131,023
Deferred income taxes 79,203 25,888 - 105,091
Other current assets 15,406 913,082 (870,080) 58,408
Total current assets 312,148 2,113,979 (870,080) 1,556,047
Property and equipment, at cost 158,347 1,315,346 - 1,473,693
Less accumulated depreciation and
amortization 51,832 432,946 - 484,778
Net property and equipment 106,515 882,400 - 988,915
Other assets, net 2,079,572 2,022 (2,074,171) 7,423
Total assets $ 2,498,235 $ 2,998,401 $  (2,944,251) $ 2,552,385
LIABILITIES AND SHAREHOLDERS'
EQUITY
Current liabilities:
Current portion of long-term obligations $ 65,682 $ 329,993 $ - $ 395,675
Accounts payable 944,830 247,713 (870,080) a2,
Accrued expenses and other 66,033 176,747 - ,7802
Litigation settlement payable 162,000 - - 162,0
Income taxes payable 10,493 140 - 10,633
Total current liabilities 1,249,038 754,593 (870,080) 1,133,551
Long-term obligations 200,460 830,881 (691,871) 339,470
Deferred income taxes 7,019 30,627 - 37,646
Shareholders’ equity:
Preferred stock - - - -
Common stock 166,359 23,853 (23,853) 166,359
Additional paid-in capital 301,848 929,680 (9%2M) 301,848
Retained earnings 579,265 428,767 (428,767) , 28650
Accumulated other comprehensive loss (3,228) - - (3,228)
1,044,244 1,382,300 (1,382,300) 1,044,244
Less common stock purchased by emplc
deferred compensation trust 2,395 - N 2,395
Less unearned compensation related to
outstanding restricted stock 131 - - 131
Total shareholders’ equity 1,041,718 1,382,300 (1,382,300) 1,041,718

Total liabilities and shareholders’ equity $ 2,498,235 $ 2,998,401 $ (2,944,251) $ 2,552,385

For the year ended
January 31, 2003

DOLLAR
GENERAL GUARANTOR CONSOLIDATED
CORPORATION SUBSIDIARIES ELIMINATIONS TOTAL

STATEMENTS OF INCOME:
Net sales $ 130,152 $ 6,100,404 $ (130,152) $ 6,100,404
Cost of goods sold - 4,376,138 - 4,376,138
Gross profit 130,152 1,724,266 (130,152) 1,724,266
Selling, general and administrative 114,903 1,291 (130,152) 1,296,542

Litigation settlement expense and related
proceeds (29,541) - - (29,541)




Operating profit 44,790 412,475 N 457,265
Interest expense 26,930 15,709 N 42,639
Income before taxes on income 17,860 396,766 - 414,626
Provisions for taxes on income 6,634 143,046 - 149,680
Equity in subsidiaries’ earnings, net of taxes 253,720 N (253,720) -
Net income $ 264,946 $ 253,720 $ (253,720) $ 264,946
For the year ended
February 1, 2002
DOLLAR
GENERAL GUARANTOR CONSOLIDATED
CORPORATION SUBSIDIARIES ELIMINATIONS TOTAL
STATEMENTS OF INCOME:
Net sales $ 173,070 $ 5,322,895 $ (173,070) $ 5,322,895
Cost of goods sold N 3,813,483 N 3,813,483
Gross profit 173,070 1,509,412 (173,070) 1,509,412
Selling, general and administrative 154,362 1,154,509 (173,070) 1,135,801
Operating profit 18,708 354,903 - 373,611
Interest expense 18,913 26,876 N 45,789
Income (loss) before taxes on income (205) 328,02 - 327,822
Provisions (benefit) for taxes on income (26) 826 - 120,309
Equity in subsidiaries’ earnings, net of taxes 207,692 N (207,692) -
Net income $ 207,513 $ 207,692 $ (207,692) $ 207,513
For the year ended
February 2, 2001
DOLLAR
GENERAL GUARANTOR CONSOLIDATED
CORPORATION SUBSIDIARIES ELIMINATIONS TOTAL
STATEMENTS OF INCOME:
Net sales $ 150,932 $ 4,550,571 $ (150,932) $ 4,550,571
Cost of goods sold N 3,299,668 N 3,299,668
Gross profit 150,932 1,250,903 (150,932) 1,250,903
Selling, general and administrative 101,906 983,9 (150,932) 934,899
Litigation settlement expense 162,000 N - 162,000
Operating profit (loss) (112,974) 266,978 - oy
Interest expense 18,372 26,985 - 45,357
Income (loss) before taxes on income (131,346) 9,93 - 108,647
Provisions (benefit) for taxes on income (51,562) 89,567 - 38,005
Equity in subsidiaries’ earnings, net of taxes 150,426 - (150,426) -
Net income $ 70,642 $ 150,426 $ (150,426) $ 70,642
For the year ended
January 31, 2003
DOLLAR
GENERAL GUARANTOR CONSOLIDATED
CORPORATION SUBSIDIARIES ~ ELIMINATIONS TOTAL
STATEMENTS OF CASH FLOWS:
Cash flows from operating activities:
Net income $ 264,946 $ 253,720 $ (253,720) $ 264,946
Adjustments to reconcile net income to net cash
provided by operating activities:
Depreciation and amortization 15,222 119,737 - 134,959
Deferred income taxes 63,204 19,663 - 82,867
Tax benefit from stock option exercises 2,372 - N 2,372
Litigation settlement (162,000) - (162,000)
Equity in subsidiaries’ earnings, net (253,720) - 253,720 -
Change in operating assets and liabilities:
Merchandise inventories - 7,992 - 7,992
Other current assets (5,605) (350,209) 368,380 12,566
Accounts payable 532,305 (147,694) (365,771) ,848
Accrued expenses and other (20,113) 35,467 (744) 14,610
Income taxes (10,493) 66,951 - 56,458
Other 6,255 (3,960) (1,865) 430
Net cash provided by operating activities 432,373 1,667 N 434,040
Cash flows from investing activities:
Purchase of property and equipment (12,949) @6H), - (134,315)
Proceeds from sale of property and equipment 270 211 - 481
Issuance of long-term notes receivable (130,152) - 130,152
Contribution of capital (317,602) - 317,602 -
Net cash used in investing activities (460,433) (121,155) 447,754 (133,834)
Cash flows from financing activities:
Issuance of long-term obligations - 130,152 (18a) -
Repayments of long-term obligations (73,361) (333) - (397,094)
Payment of cash dividends (42,638) - (42,638)
Proceeds from exercise of stock options 5,021 - N 5,021
Other financing activities (5,702) - (5,702)
Issuance of common stock, net - 317,602 (317,602) -
Net cash provided by (used in) financing activities (116,680) 124,021 (447,754) (440,413)
Net increase (decrease) in cash and cash equigalent (144,740) 4,533 N (140,207)
Cash and cash equivalents, beginning of year 217,539 43,986 N 261,525
Cash and cash equivalents, end of year $ 72,799 $ 48,519 $ = $ 121,318




For the year ended
February 1, 2002

DOLLAR
GENERAL GUARANTOR CONSOLIDATED
CORPORATION SUBSIDIARIES ~ ELIMINATIONS TOTAL
STATEMENTS OF CASH FLOWS:
Cash flows from operating activities:
Net income $ 207,513 $ 207,692 $ (207,692) $ 207,513
Adjustments to reconcile net income to net cash
provided by (used in) operating activities:
Depreciation and amortization 14,968 107,999 - 122,967
Deferred income taxes (6,892) 14,635 - 7,743
Tax benefit from stock option exercises 5,819 - - 5,819
Equity in subsidiaries’ earnings, net (207,692) - 207,692 -
Change in operating assets and liabilities:
Merchandise inventories - (118,788) - (118,788)
Other current assets 250 (307,082) 293,292 (13,540)
Accounts payable 281,457 37,036 (293,292) 25,20
Accrued expenses and other 9,063 16,844 - 25,907
Income taxes 4,524 (10,431) - (5,907)
Other 5,704 3,009 - 8,713
Net cash provided by (used in) operating activities 314,714 (49,086) - 265,628
Cash flows from investing activities:
Purchase of property and equipment (14,098) @8I, - (125,365)
Proceeds from sale of property and equipment 925 368 - 1,293
Issuance of long-term notes receivable (173,070) - 173,070 -
Net cash used in investing activities (186,243) (110,899) 173,070 (124,072)
Cash flows from financing activities:
Issuance of long-term obligations - 173,070 (173,070) -
Repayments of long-term obligations (1,057) (868)7 - (11,823)
Payment of cash dividends (42,517) - - (42,517)
Proceeds from exercise of stock options 12,268 - - 12,268
Other financing activities (269) - - (269)
Net cash provided by (used in) financing activities (31,575) 162,304 (173,070) (42,341)
Net increase in cash and cash equivalents 96,896 2,319 - 99,215
Cash and cash equivalents, beginning of year 120,643 41,667 N 162,310
Cash and cash equivalents, end of year $ 217,539 $ 43,986 - 261,525
For the year ended
February 2, 2001
DOLLAR
GENERAL GUARANTOR CONSOLIDATED
CORPORATION SUBSIDIARIES ~ ELIMINATIONS TOTAL
STATEMENTS OF CASH FLOWS:
Cash flows from operating activities:
Net income $ 70,642 $ 150,426 $ (150,426) $ 70,642
Adjustments to reconcile net income to net cash
provided by (used in) operating activities:
Depreciation and amortization 13,144 98,255 - 11,399
Deferred income taxes (63,911) (14,031) N @2)9
Tax benefit from stock option exercises 19,018 N - 19,018
Litigation settlement 162,000 - - 162,000
Equity in subsidiaries’ earnings, net (150,426) - 150,426 -
Change in operating assets and liabilities:
Merchandise inventories - (59,803) - (59,803)
Other current assets 12,206 236,946 (244,502) ,6504
Accounts payable (286,541) (5,297) 244,502 336)
Accrued expenses and other 4,562 34,829 N 39,39
Income taxes 2,485 (12,030) - (9,545)
Other (4,124) 7,155 - 3,031
Net cash provided by (used in) operating activities (220,945) 436,450 N 215,505
Cash flows from investing activities:
Purchase of property and equipment (15,035) eam), - (216,584)
Proceeds from sale of property and equipment 165 97,447 - 97,612
Issuance of long-term notes receivable (150,932) - 150,932 -
Receipt of dividends 343,515 - (343,515) -
Contribution of capital (873) - 873 -
Net cash provided by (used in) investing activities 176,840 (104,102) (191,710) (118,972)
Cash flows from financing activities:
Issuance of long-term obligations 199,595 150,932 (150,932) 199,595
Repayments of long-term obligations (1,251) (025) - (112,276)
Payment of cash dividends (42,237) (343,515) i) (42,237)
Proceeds from exercise of stock options 34,130 - - 34,130
Repurchase of common stock, net (62,988) - - 2,988)
Issuance of common stock, net - 873 (873) -
Other financing activities (5,189) - - (5,189)
Net cash provided by (used in) financing activities 122,060 (302,735) 191,710 11,035
Net increase in cash and cash equivalents 77,955 29,613 - 107,568
Cash and cash equivalents, beginning of year 42,688 12,054 - 54,742
Cash and cash equivalents, end of year $ 120,643 $ 41,667 = 162,310




INDEPENDENT AUDITORS’ REPORT

To the Board of Directors and Shareholders of
Dollar General Corporation
Goodlettsville, Tennessee

We have audited the accompanying consolidated balsimeets of Dollar General Corporation and sudsédi as of January 31, 2003 and February 1, Z0@Pthe related consolidated statemer
income, shareholders’ equity, and cash flows faheaf the three years in the period ended Janubrg@3. These financial statements are the redipitty of the Companys management. C
responsibility is to express an opinion on thesarftial statements based on our audits.

We conducted our audits in accordance with audisitagdards generally accepted in the United Stafesse standards require that we plan and pertbenaudit to obtain reasonable assur
about whether the financial statements are freeatérial misstatement. An audit includes examinorga test basis, evidence supporting the amaumtslisclosures in the financial statements
audit also includes assessing the accounting piexiused and significant estimates made by maremerms well as evaluating the overall financiatesnent presentation. We believe thai
audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred@bove present fairly, in all material respedts, ¢onsolidated financial position of Dollar GeheéZarporation and subsidiaries as of Januar
2003 and February 1, 2002, and the consolidatadtsesf their operations and their cash flows facte of the three years in the period ended Jar@Br2003, in conformity with accounti
principles generally accepted in the United States.

/sl Ernst & Young LLP

Nashville, Tennesse
March 13, 2003

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS AND
FINANCIAL DISCLOSURE

Not Applicable.
PART Il
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT

The information required by Item 10 is containediemthe captions “Election of Directors,” “ExecwiDfficers” and “Section 16(a) Beneficial OwnersRpporting Complianceih the
Registrant’s definitive Proxy Statement to be fifed its 2003 Annual Meeting of Shareholders toheéd on June 2, 2003 (“2003 Proxy Statementljch information under such caption:
incorporated herein by reference.

ITEM 11. EXECUTIVE COMPENSATION

The information required by Item 11 is containedemthe captions “Election of Directors,” “Execu@iCompensation,” “Options Granted in Last Fiscahy'e*Aggregated Option Exercis
in the Last Fiscal Year and Year-End Values,” “Eayegle Retirement Plan,” “Other Executive BenefitReport of the Compensation Committea’the 2003 Proxy Statement, which informa
under such captions is incorporated herein by eefes.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND
MANAGEMENT AND RELATED STOCKHOLDER MATTERS

The information required by ltem 12 is containedl@emthe captions “Security Ownership of Certaim&eial Owners” and “Security Ownership by Offiseand Directorsin the 200:
Proxy Statement, and under the caption “Equity Gemsption Plan Information” under Item 5 of thisfdt0-K, which information under such captions isorporated herein by reference.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

The information required by Item 13 is containedlemthe caption “Transactions with Management ailte@” in the 2003 Proxy Statement, which information unslech caption
incorporated herein by reference.

ITEM 14. CONTROLS AND PROCEDURES

(@) As of a date within 90 days prior to the filing this annual report on Form -K, the Company, under the supervision and withghsicipation of the Compa’s managemer
including the Acting Chief Executive Officer ancetiEhief Financial Officer, evaluated the effectigss of the design and operation of the Compadigclosure controls and procedures (as de
in Rule 13a-14(c) promulgated under the Securkieshange Act of 1934, as amended (the “Exchang&)A&ased on that evaluation, the Compangianagement, including the Acting ClI
Executive Officer and the Chief Financial Officeoncluded that the Compasytlisclosure controls and procedures are effeftivéhe purposes set forth in the definition thériaoExchange Ac
Rule 13a-14(c).

(b) There have been no significant changes (imetpdorrective actions with regard to significamffidiencies and material weaknesses) in the Comipanyernal controls or in oth
factors that could significantly affect internaintmls subsequent to the date of their most reeesitiation.

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES AND REPORTS ON FORM 8-K

(a) (1) Consolidated Financial Statements (See Item 8)

(2) All schedules for which provision is made in thelagable accounting regulations
the Securities and Exchange Commission are notiregijuunder the relate



instructions, are inapplicable or the informatiah included in the Consolidat
Financial Statements and, therefore, have beerammit

(3) Exhibits: See Exhibit Index immediately followitige certifications pages.

(b) (1) A Current Report on Form I8; dated November 7, 2002, was furnished to the
pursuant to Item 9 in connection with a news releagarding October sales resi
the November sales outlook, and the conferewall regarding third quart
earnings.

(2) A Current Report on Form I8; dated November 11, 2002, was filed with the :
pursuant to Item 5 in connection with an announceréthe appointment of Done
S. Shaffer as the Company’s Acting Chief Execu@fficer.

(3) A Current Report on Form I8; dated November 26, 2002, was furnished to th€
pursuant to Item 9 in connection with a news redeasd a conference call w
respect to earnings for the third quarter of fiQ02.

(4) A Current Report on Form I8; dated November 27, 2002, was furnished to th€
pursuant to Item 9 regarding officer certificatiomith respect to the Quarterly Reg
on Form 10-Q for the third quarter of fiscal 2002.

(5) A Current Report on Form I8; dated December 5, 2002, was furnished to the
pursuant to Item 9 in connection with a news redeesgarding November sa
results and the December sales outlook.

(6) A Current Report on Form I8; dated January 9, 2003, was furnished to the
pursuant to Item 9 in connection with a news redeesgarding December sg
results, the January sales outlook and earningi&goe.

SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the reaigthas duly caused this report to be signedsohehalf by the undersigned, therel
duly authorized.

DOLLAR GENERAL CORPORATION

Date: March 18, 2003 By: /s/ Donald S. Shaffe
Donald S. Shaffer, Acting Chief Executive Officer

Pursuant to the requirements of the Securities &xga Act of 1934, this report has been signed bélpwhe following persons on behalf of the registrand in the capacities and on
dates indicated.

Name Title Date
/s/ Donald S. Shaffer Acting Chief Executive Officer and March 18, 2003
DONALD S. SHAFFER President (Principal Executive

Officer)
[s/ James J. Hagan Executive Vice President and March 18, 2003
JAMES J. HAGAN Chief Financial Officer

(Principal Financial and Accounting

Officer)
[s/ David L. Bere Director March 18, 2003
DAVID L. BERE
/s/ Dennis C. Bottorff Director March 18, 2003
DENNIS C. BOTTORFF
s/ Barbara L. Bowles  Director March 18, 2003
BARBARA L. BOWLES
[s/ James L. Clayton Director March 18, 2003
JAMES L. CLAYTON
/sl Reginald D. Dickson Director March 18, 2003
REGINALD D. DICKSON
/sl E. Gordon Gee Director March 18, 2003
E. GORDON GEE
/s/ John B. Holland Director March 18, 2003
JOHN B. HOLLAND
[s/ Barbara M. Knuckles Director March 18, 2003
BARBARA M. KNUCKLES
[s/ James D. Robbins Director March 18, 2003
JAMES D. ROBBINS
[s/ Cal Turner, Jr. Chairman March 18, 2003
CAL TURNER, JR.
/s/ David M. Wilds Director March 18, 2003
DAVID M. WILDS
[s/ William S. Wire, Il Director March 18, 2003

WILLIAM S. WIRE, I

CERTIFICATIONS

I, Donald S. Shaffer, certify that:



1. | have reviewed this annual report on Forr-K of Dollar General Corporatiol

2. Based on my knowledge, this annual report doesartain any untrue statement of a material factoit to state a material fact necessary to makstétements made, in light of
circumstances under which such statements were,matimisleading with respect to the period covergthis annual report;

3. Based on my knowledge, the financial statements$,adiner financial information included in this amhveport, fairly present in all material respettts financial condition, results
operations and cash flows of the registrant aard, for, the periods presented in this annual tepor

4. The registrar's other certifying officers and | are responsilde dstablishing and maintaining disclosure contasid procedures (as defined in Exchange Act Ru8e-14 and 15-
14) for the registrant and have:

a) Designed such disclosure controls and proceduresdare that material information relating to thgistrant, including its consolidated subsidiarissnade known to us by oth
within those entities, particularly during the metfiin which this annual report is being prepared;

b) Evaluated the effectiveness of the regis’s disclosure controls and procedures as of a d#tev@0 days prior to the filing date of this amhveport (the“ Evaluation Dat”); and
c) Presented in this annual report our conclusatimit the effectiveness of the disclosure conaintprocedures based on our evaluation as ofwhki&ion Date;

5. The registrar’s other certifying officers and | have disclosegiséd on our most recent evaluation, to the regi’s auditors and the audit committee of regis’s board of directo
(or persons performing the equivalent functions):

a) All significant deficiencies in the design or opta of internal controls which could adverselyeaff the registra’s ability to record, process, summarize and refimancial data ar
have identified for the registrant’s auditors angtemial weaknesses in internal controls; and

b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the registra’s internal controls; an
6. The registrar's other certifying officers and | have indicatedhis annual report whether there were significdrgnges in internal controls or in other factoet tould significantl

affect internal controls subsequent to the da@uofmost recent evaluation, including any correctietions with regard to significant deficienciesl anaterial weaknesses.

Date: March 19, 2003 /s/ Donald S. Shaffer
Donald S. Shaffer
Acting Chief Executive Officer, President and Chgierating Officer

I, James J. Hagan, certify that:
1. | have reviewed this annual report on Form 16fBollar General Corporation;

2. Based on my knowledge, this annual report doesamtain any untrue statement of a material factoit to state a material fact necessary to makstétements made, in light of
circumstances under which such statements were,matimisleading with respect to the period covdrgthis annual report;

3. Based on my knowledge, the financial statements$,atiner financial information included in this amhveport, fairly present in all material respettts financial condition, results
operations and cash flows of the registrant aard, for, the periods presented in this annual tepor

4. The registrar's other certifying officers and | are responsilde dstablishing and maintaining disclosure contasid procedures (as defined in Exchange Act Ru8e-14 and 15-
14) for the registrant and have:

a) Designed such disclosure controls and proceduresdare that material information relating to thgistrant, including its consolidated subsidiarissnade known to us by oth
within those entities, particularly during the metiin which this annual report is being prepared;

b) Evaluated the effectiveness of the regis’s disclosure controls and procedures as of a d#tev@0 days prior to the filing date of this amhveport (the“ Evaluation Dat”); and
c) Presented in this annual report our conclusatimit the effectiveness of the disclosure conaintsprocedures based on our evaluation as ofwhki&ion Date;

5. The registrant’s other certifying officers drithve disclosed, based on our most recent evahyat the registrant’s auditors and the audit cattem of registrans board of directo
(or persons performing the equivalent functions):

a) All significant deficiencies in the design grevation of internal controls which could adversaffiect the registrand’ability to record, process, summarize and refmancial data ar
have identified for the registrant’s auditors angtemial weaknesses in internal controls; and

b) Any fraud, whether or not material, that inv@dvmanagement or other employees who have a s@miifiole in the registrant’s internal controlsgdan

6. The registrar's other certifying officers and | have indicatedhis annual report whether there were significdrgnges in internal controls or in other factoet tould significantl
affect internal controls subsequent to the datuofmost recent evaluation, including any correctietions with regard to significant deficiencies anaterial weaknesses.

Date: March 19, 200! /sl James J. Hagi
James J. Hagan
Executive Vice President and
Chief Financial Officer

EXHIBIT INDEX
3.1 Restated Charter (incorporated by reference t€tmpan’s Current Report on Forn-K filed February 29, 2000
3.2 Bylaws (incorporated by reference to the CamfsaQuarterly Report on Form 10-Q for the quaeleded August 2, 2002, filed August 28, 2002).
4.1 Sections 7, 8, 9, 10 and 12 of the Compangst&ed Charter (included in Exhibit 3.1).

4.2  Rights Agreement dated as of February 29, 2000ve®at Dollar General Corporation and Registrar arah3fer Company (incorporated by reference to the@any's Current Report ¢
Form 8-K filed February 29, 2000).

4.3 Indenture, dated as of June 21, 2000, by and arDofigr General Corporation, the guarantors namedeth, as guarantors, and Wachovia Bank, Natiosabgiation (formerly known
First Union National Bank), as trustee (incorpoddtg reference to the Company’s Registration Statgéran Form S-4 filed August 1, 2000).
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First Supplemental Indenture, dated as of July22®0, by and among Dollar General Corporation,gharantors named therein, as guarantors, and WacBawk, National Associati
(formerly known as First Union National Bank), asstee.

Second Supplemental Indenture, dated as of Jun20D8, by and among Dollar General Corporation gili@antors named therein, as guarantors, and WiacBank, National Associatit
(formerly known as First Union National Bank), asstee.

Third Supplemental Indenture, dated as of June@02, by and among Dollar General Corporation,gir@antors named therein, as guarantors, and WacBawk, National Associatit
(formerly known as First Union National Bank), asstee.

Fourth Supplemental Indenture, dated as of Decerhbe2002, by and among Dollar General Corporatibe, guarantors named therein, as guarantors, achdia Bank, Nation
Assaociation (formerly known as First Union Natiolank), as trustee.

3Year Revolving Credit Agreement, dated as of Juhe2P02, by and among Dollar General Corporatiamt®ist Bank, Credit Suisse First Boston, KeyBarkidhal Association, U.
Bank National Association, and the lenders frometim time party thereto (incorporated by referetocte Company’s Quarterly Report on FormQ®@er the quarter ended August 2, 2(
filed August 28, 2002).
364eday Revolving Credit Agreement, dated as of June2@02, by and among Dollar General Corporatiomti®ist Bank, Credit Suisse First Boston, KeyBankidwel Association, U.!
Bank National Association, and the lenders frometim time party thereto (incorporated by referetocte Company’s Quarterly Report on FormQ®@er the quarter ended August 2, 2(
filed August 28, 2002).

Dollar General Corporation 1989 Employee Etimcentive Plan, as amended (incorporated by eefsr to the Company’Proxy Statement for the June 13, 1989, Annualtikigei
Stockholders).

1993 Employee Stock Incentive Plan (incorporatedetigrence to the Compe’s Proxy Statement for the June 7, 1993, Annual Mgeif Stockholders’
1993 Outside Directors Stock Option Plan (incorpexteby reference to the Compi's Proxy Statement for the June 7, 1993, Annual Mgof Stockholders)
1995 Employee Stock Incentive Plan (inconatdy reference to the Company’s Proxy Statenwrthe June 5, 1995, Annual Meeting of Stockholders
1995 Outside Directors Stock Option Plandiporated by reference to the Company’s Proxy BState for the June 5, 1995, Annual Meeting of Stotttérs).
1998 Stock Incentive Plan (incorporated by refeeeiocthe Compar’s Proxy Statement for the June 5, 2000, Annual Mgetf Shareholders

Dollar General Corporation Supplemental Executie¢éir@ment Plan and Compensation Deferral Plangresded and restated effective as of January 1,.

Dollar General Corporation Deferred CompgosaPlan for Non-Employee Directors as amended rastated effective November 6, 2000 (incorpordigdeference to the Compansy’
Annual Report on Form 10-K for the year ended Fatyr@, 2001, filed January 14, 2002).

Sale and Purchase Agreement, dated as of Jun®Q, &hong Dollar General Corporation as LesseeSafidr, FU/DG Fulton, LLC, as Lessor, and First&dnCommercial Corporation,
Head Lessor (incorporated by reference to the CogipaAnnual Report on Form 10-K for the year en&fethruary 2, 2001, filed January 14, 2002).

Sale and Purchase Agreement, dated as of Jun®@, &®ong Dollar General Corporation as LesseeSatidr, FU/DG Indianola, LLC, as Lessor, and Ritasion Commercial Corporatic
as Head Lessor (incorporated by reference to tmep@ay’s Report on Form 10-K for the year ended &atyr2, 2001, filed January 14, 2002).

Lease Agreement, dated as of June 1, 2000, betldddG Fulton LLC, as Lessor and Dollar General @ogtion, as Lessee (incorporated by referenceg@timpan’s Annual Report ¢
Form 10-K for the year ended February 2, 2001d filanuary 14, 2002).

First Amendment to Lease Agreement dated Bi®vember 22, 2002, between Townsend Fulton, LlA<0, essor, and Dollar General Corporation, asdeess

Lease Agreement, dated as of June 1, 2000, bethld#G Indianola, LLC, as Lessor and Dollar Gen&atporation, as Lessee (incorporated by referemtieet Compar’s Annual Repo
on Form 10-K for the year ended February 2, 20i(8d flanuary 14, 2002).

First Amendment to Lease Agreement dated Bievember 22, 2002, between Indianola DG Propéitty, as Lessor, and Dollar General Corporatianl, essee.

Employment Offer Letter, dated February 8, 200%twken Cal Turner, Jr., Chairman and Chief Execu@fécer of Dollar General Corporation, and JamedHdgan, as amend
(incorporated by reference to the Company’s AnfiRegort on Form 10-K for the year ended FebruaB002, filed April 2, 2002).

Executive Employment Agreement by and between D@leneral Corporation and Donald S. Shaffer dasedf &November 12, 2002 (incorporated by referenctaé Compar’s Quarterl
Report on Form 10-Q for the quarter ended Noverib2002, filed November 27, 2002).

Subsidiaries of the Registrant

Consent of Independent Audit



Exhibit 4.4
FIRST SUPPLEMENTAL INDENTURE

FIRST SUPPLEMENTAL INDENTURE (this " Supplementadenture'), dated as of July 28, 2000 among: Dollar Gen@maporation (the " Company, a corporation duly organized
and existing under the laws of the State of TeremsBolgencorp, Inc., a Kentucky corporation; Dalgap of Texas, Inc., a Kentucky corporation; DGgistics, LLC, a Tennessee limited
liability company; Dade Lease Management, Inc.,edaldare corporation; Dollar General Partners, atedy general partnership; Dollar General Finandiat., a Tennessee corporation;
Nations Title Company, Inc., a Tennessee corparaémd Dollar General Intellectual Property, L.&2.Vermont limited partnership (collectively, theExisting Guarantors$); The Greater
Cumberland Insurance Company, a Vermont corpordtlen " Additional Guarantdt and, together with the Existing Guarantors, tH@uarantors); and First Union National Bank, a national
banking association, as trustee (the " TruStee

WITNESSETH

WHEREAS, the Company and the Existing Guarantove eeretofore executed and delivered to the Trumtelmdenture (the " Indentuts dated as of June 21, 2000, providing for the
issuance of an aggregate principal amount of $200000 of 8 5/8% Notes due June 15, 2010 (the &dyt

WHEREAS, Section 4.06 and Article X of the Indeetprovide that under certain circumstances the Gompnay or must cause certain of its Subsidiadesxecute and deliver to the
Trustee a supplement to the Indenture pursuanhtohasuch Subsidiaries shall unconditionally gusearall of the Company’s Obligations under the Ngiersuant to a Guarantee on the terms
and conditions set forth herein; and

WHEREAS, pursuant to Section 9.01 of the Indentilre, Trustee is authorized to execute and delhisrSupplemental Indenture.

NOW THEREFORE, in consideration of the foregoingl &or other good and valuable consideration, ticeipe of which is hereby acknowledged, the Comp#my Additional Guarantor
and the Trustee mutually covenant and agree foedqal and ratable benefit of the Holders of théeN@as follows:

1. Capitalized Term. Capitalized terms used herein without definitstrall have the meanings assigned to them in thenkure

2. Agreement to Guarantt. The Additional Guarantor hereby agrees, joiathgl severally with all other Guarantors, to unctodally guarantee the Compé¢'s Obligations unde
the Notes and the Indenture on the terms and dubjéice conditions set forth in Article X of thedenture and to be bound by all other applicabdeipions of the Indenture and the Notes. The
Additional Guarantor hereby agrees that its Guaeshall remain in full force and effect notwithstang any failure to endorse on each Note a netatfesuch Guarantee. This Guarantee is
subject to release as and to the extent provid&aation 10.04 of the Indenture. This Guaranted sbmain in full force and effect irrespectivetbe release of the Guarantee of any Guarantor
other than the Additional Guarantor as provide8éation 10.04 of the Indenture.

3. No Recourse Against OtherdNo past, present or future director, officer pémyee, incorporator, partner, member, sharehadegent of any Guarantor, as such, shall have any
liability for any obligations of the Company or a@yarantor under the Notes, any Guarantee, thextudeor this Supplemental Indenture or for anyneleased on, in respect of, or by reason of,
such obligations. Each Holder by accepting a N@&es and releases all such liability. Such waarel release form a part of the considerationstrance of the Notes and the Guarantees.

4, Governing Law. This Supplemental Indenture shall be governedbg construed in accordance with, the laws oStlaée of New York

5. Counterparts The parties may sign any number of copies af $hipplemental Indenture. Each signed copy shadhboriginal, but all of them together represkatsame
agreement.

6. Effect of Headings The Section headings herein are for conveniengeand shall not affect the construction hereof.

7. The Trustee The Trustee shall not be responsible in any miawhatsoever for or in respect of the validitysofficiency of this Supplemental Indenture or foiirorespect of the
correctness of the recitals of fact contained Imeial of which recitals are made solely by the Aiddal Guarantor.

IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executedadirested, all as of the date first above written.
THE GREATER CUMBERLAND INSURANCE COMPANY
By: /s/ Robert C. Layne

Name: Robert C. Laynt
Title:  Secretary

DOLLAR GENERAL CORPORATION

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

DOLGENCORP, INC.

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

DOLGENCORP OF TEXAS, INC.
By: /s/ Wade Smith

Name: Wade Smith
Title:  Treasurer

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

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

DADE LEASE MANAGEMENT, INC.

By: /s/ Wade Smith
Name: Wade Smith




Title:  Treasurer

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

By: /s/ Wade Smith
Name: Wade Smith
Title: Treasure

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

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

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

By: /s/ Wade Smith
Name: Wade Smitk
Title: Treasure

DOLLAR GENERAL FINANCIAL, INC.

By: /s/ Wade Smith
Name: Wade Smith
Title:  Treasure

NATIONS TITLE COMPANY, INC.

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

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

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

FIRST UNION NATIONAL BANK,
as Trustee

By: /s/ Susan K. Baker
Name: Susan K. Baker
Title:  Vice President




Exhibit 4.5
SECOND SUPPLEMENTAL INDENTURE

SECOND SUPPLEMENTAL INDENTURE (this " Supplementabenture"), dated as of June 18, 2001 among: Dollar Géroaporation (the " Company), a corporation duly
organized and existing under the laws of the Sthfeennessee; Dolgencorp, Inc., a Kentucky corpmmaDolgencorp of Texas, Inc., a Kentucky corpamat DG Logistics, LLC, a Tennessee
limited liability company; Dade Lease Management, |a Delaware corporation; Dollar General Pagin@iKentucky general partnership; Dollar Genengaifcial, Inc., a Tennessee corporation;
Nations Title Company, Inc., a Tennessee corparafimllar General Intellectual Property, L.P., arivient limited partnership; and The Greater Cuminerlnsurance Company, a Verm«
corporation (collectively, the " Existing Guarargdy; Dolgencorp of New York, Inc., a Kentucky corptipn and Dollar General Stores, Ltd., a Kentudhyited partnership (collectively, the "
Additional Guarantor$ and, together with the Existing Guarantors, ti@@larantor$); and First Union National Bank, a national barkassociation, as trustee (the " Trus)ee

WITNESSETH:

WHEREAS, the Company and the Existing Guarantove feretofore executed and delivered to the Trumtdadenture (the " Indentutk dated as of June 21, 2000, as amended by that
certain First Supplemental Indenture dated aslgf2R; 2000, providing for the issuance of an aggte principal amount of $200,000,000 of 8 5/8%esatue June 15, 2010 (the " Ndtgs

WHEREAS, Section 4.06 and Article X of the Indeetyrovide that under certain circumstances the Goypnay or must cause certain of its Subsidianesxecute and deliver to the
Trustee a supplement to the Indenture pursuanhtohasuch Subsidiaries shall unconditionally gusearall of the Company’s Obligations under the Ngiersuant to a Guarantee on the terms
and conditions set forth herein; and

WHEREAS, pursuant to Section 9.01 of the Indentilre, Trustee is authorized to execute and delhisrSupplemental Indenture.

NOW THEREFORE, in consideration of the foregoing &or other good and valuable consideration, ticeip of which is hereby acknowledged, the Compémy Additional Guarantors
and the Trustee mutually covenant and agree foedqi@l and ratable benefit of the Holders of théeN@as follows:

1. Capitalized Term. Capitalized terms used herein without definitstrall have the meanings assigned to them in thenkure

2. Agreement to Guarante. Each Additional Guarantor hereby agrees, joiatig severally with all other Guarantors, to undgollly guarantee the Compe's Obligations unde
the Notes and the Indenture on the terms and duojéize conditions set forth in Article X of thedenture and to be bound by all other applicabdeipions of the Indenture and the Notes. Each
Additional Guarantor hereby agrees that its Guaeshall remain in full force and effect notwittrtang any failure to endorse on each Note a netaifcsuch Guarantee. Each such Guarantee
is subject to release as and to the extent provird&kction 10.04 of the Indenture. Each such éntee shall remain in full force and effect irrestpe of the release of the Guarantee of any
Guarantor other than the Additional Guarantor mgkire Guarantee as provided in Section 10.04 ofittienture.

3. No Recourse Against OthersNo past, present or future director, officer pémgee, incorporator, partner, member, sharehadegent of any Guarantor, as such, shall have any
liability for any obligations of the Company or a@yarantor under the Notes, any Guarantee, theatudeor this Supplemental Indenture or for anyntlaased on, in respect of, or by reason of,
such obligations. Each Holder by accepting a N@&es and releases all such liability. Such waarel release form a part of the considerationstrance of the Notes and the Guarantees.

4, Governing Law. This Supplemental Indenture shall be governedbg construed in accordance with, the laws oStlaée of New York

5. Counterparts The parties may sign any number of copies of Supplemental Indenture. Each signed copy skealirboriginal, but all of them together represéwet $ame
agreement.

6. Effect of Headings The Section headings herein are for conveniengeand shall not affect the construction hereof.

7. The Trustee The Trustee shall not be responsible in any manmatsoever for or in respect of the validitysafficiency of this Supplemental Indenture or foirorespect of the
correctness of the recitals of fact contained Imeial of which recitals are made solely by eachliidnal Guarantor.

IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executedadirested, all as of the date first above written.
DOLGENCORP OF NEW YORK, INC.
By: /s/ Larry K. Wilcher

Name: Larry K. Wilcher
Title:  Secretary

DOLLAR GENERAL STORES, LTD.
By: Dolgencorp, Inc., its general partner

By: /s/ Larry K. Wilcher
Name: Larry K. Wilcher
Title:  Secretary

DOLLAR GENERAL CORPORATION

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

DOLGENCORP, INC.

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

DOLGENCORP OF TEXAS, INC.

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

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

By: /s/ Wade Smith




Name: Wade Smith
Title: Treasure

DADE LEASE MANAGEMENT, INC.
By: /s/ Wade Smith

Name: Wade Smith
Title:  Treasure

DOLLAR GENERAL PARTNERS
By: Dolgencorp, Inc., a general partner
By: /s/ Wade Smith

Name: Wade Smitk
Title: Treasure

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

By: /s/ Wade Smith
Name: Wade Smith
Title: Treasure

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

By: /s/ Wade Smith
Name: Wade Smith
Title: Treasure

DOLLAR GENERAL FINANCIAL, INC.

By: /s/ Wade Smith
Name: Wade Smith
Title:  Treasure

NATIONS TITLE COMPANY, INC.

By: /s/ Larry K. Wilcher
Name: Larry K. Wilcher
Title:  Secretary

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

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

THE GREATER CUMBERLAND INSURANCE COMPANY

By: /s/ Larry K. Wilcher
Name: Larry K. Wilcher
Title:  Secretary

FIRST UNION NATIONAL BANK
as Trustee

By: /s/ Greta Wright,
Name: Greta Wright
Title:  Vice Presiden




Exhibit 4.6
THIRD SUPPLEMENTAL INDENTURE

THIRD SUPPLEMENTAL INDENTURE (this " Supplementaidenture'’), dated as of June 20, 2002 among: Dollar Gé@oegporation (the " Compary, a corporation duly organized
and existing under the laws of the State of TereesBolgencorp, Inc., a Kentucky corporation; Dolgep of Texas, Inc., a Kentucky corporation; DQ&gistics, LLC, a Tennessee limited
liability company; Dade Lease Management, Inc.,edaldare corporation; Dollar General Partners, atk@ty general partnership; Dollar General Finandiat., a Tennessee corporation;
Nations Title Company, Inc., a Tennessee corparatidollar General Intellectual Property, L.P., arMent limited partnership; The Greater Cumberlansutance Company, a Vermc
corporation; Dolgencorp of New York, Inc., a Kerityacorporation and Dollar General Stores, Ltd.,entGcky limited partnership (collectively, the "iBtkng Guarantors); DGC Properties
LLC, a Delaware limited liability company; DGC Pmpies of Kentucky LLC, a Delaware limited liabjlicompany; and Dollar General Investment, Inc. edalvare corporation (collectively, the
" Additional Guarantor$ and, together with the Existing Guarantors, th@uarantors’); and Wachovia Bank, National Association, (fortje&known as First Union National Bank), a national
banking association, as trustee (the " Tru%tee

WITNESSETH:

WHEREAS, the Company and the Existing Guarantow teeretofore executed and delivered to the Trumteiedenture (the " Indentuts dated as of June 21, 2000, as amended b
certain First Supplemental Indenture dated as lyf 28, 2000, and as further amended by that cefSaicond Supplemental Indenture dated as of Jun20Dd, providing for the issuance of
aggregate principal amount of $200,000,000 of 8&kbtes due June 15, 2010 (the " Ndjes

WHEREAS, Section 4.06 and Article X of the Indeetyrovide that under certain circumstances the @Goypnay or must cause certain of its Subsidianesxecute and deliver to 1
Trustee a supplement to the Indenture pursuanhtohwsuch Subsidiaries shall unconditionally gutearall of the Compang’Obligations under the Notes pursuant to a Gueean the terms a
conditions set forth herein; and

WHEREAS, pursuant to Section 9.01 of the Indentilre, Trustee is authorized to execute and delhisrSupplemental Indenture.

NOW THEREFORE, in consideration of the foregoing éor other good and valuable consideration, tieeipt of which is hereby acknowledged, the Compémy Additional Guarantors
and the Trustee mutually covenant and agree foedqial and ratable benefit of the Holders of théeNas follows:

1. Capitalized Term. Capitalized terms used herein without definitstrall have the meanings assigned to them in thenkure

2. Agreement to GuaranteeEach Additional Guarantor hereby agrees, joiatig severally with all other Guarantors, to unébmailly guarantee the CompasyObligations under tl
Notes and the Indenture on the terms and subjeittet@onditions set forth in Article X of the Indare and to be bound by all other applicable piiouis of the Indenture and the Notes. E
Additional Guarantor hereby agrees that its Guarashall remain in full force and effect notwithmtang any failure to endorse on each Note a notaifcsuch Guarantee. Each such Guaran
subject to release as and to the extent provideBertion 10.04 of the Indenture. Each such Gueeashall remain in full force and effect irrespeetof the release of the Guarantee of
Guarantor other than the Additional Guarantor mgkire Guarantee as provided in Section 10.04 ofinttienture.

3. No Recourse Against OthersNo past, present or future director, officer,péogee, incorporator, partner, member, sharehaddexgent of any Guarantor, as such, shall haw
liability for any obligations of the Company or a@uarantor under the Notes, any Guarantee, thextadeor this Supplemental Indenture or for anyntlbased on, in respect of, or by reasol
such obligations. Each Holder by accepting a N@t&ves and releases all such liability. Such waarel release form a part of the considerationstrance of the Notes and the Guarantees.

4. Governing Law This Supplemental Indenture shall be governedibg construed in accordance with, the laws ofStiage of New York.
5. Counterparts The parties may sign any number of copies af $hipplemental Indenture. Each signed copy shadhboriginal, but all of them together represkatdame agreeme
6. Effect of Heading:. The Section headings herein are for convenienbeand shall not affect the construction her

7. The Trustee The Trustee shall not be responsible in any ramatsoever for or in respect of the validitysafficiency of this Supplemental Indenture or foriro respect of tk
correctness of the recitals of fact contained Imeial of which recitals are made solely by eachlifidnal Guarantor.

IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executedadirested, all as of the date first above written.

DGC PROPERTIES LLC
By: Dolgencorp, Inc., Sole Member

By: /s/ Wade Smith
Name:Wade Smitk
Title: Treasure

DGC PROPERTIES OF KENTUCKY LLC

By: Dollar General Partners
A Kentucky general partnership, Sole Member

By: Dolgencorp, Inc.,
General Partner

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

By: Dade Lease Management, Inc.,
General Partner

By: /sl Wade Smith
Name: Wade Smith
Title: Treasurer

By: Dollar General Financial, Inc.,
General Partner



By: /sl Wade Smith

Name:Wade Smitk
Title: Treasure

DOLLAR GENERAL INVESTMENT, INC.

By: /sl Wade Smith

Name:Wade Smitk
Title: Treasure

DOLLAR GENERAL CORPORATION

By: /sl Wade Smith

Name: Wade Smith
Title: Treasurer

DOLGENCORP, INC.

By: /sl Wade Smith

Name:Wade Smitk
Title: Treasure

DOLGENCORP OF TEXAS, INC.

By: /sl Wade Smith

Name: Wade Smith
Title: Treasurer

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

By: /sl Wade Smith

Name:Wade Smitk
Title: Treasurer

DADE LEASE MANAGEMENT, INC.

By: /sl Wade Smith

Name: Wade Smith
Title: Treasurer
DOLLAR GENERAL PARTNERS

By: Dolgencorp, Inc.,
General Partner

By: /sl Wade Smith

Name:Wade Smitk
Title: Treasure

By: Dade Lease Management, Inc.,
General Partner

By: /sl Wade Smith

Name: Wade Smith
Title: Treasure

By: Dollar General Financial, Inc.,
General Partner

By: /sl Wade Smith

Name:Wade Smitk
Title: Treasure

DOLLAR GENERAL FINANCIAL, INC.



By: /sl Wade Smith
Name:Wade Smitk
Title: Treasure

NATIONS TITLE COMPANY, INC.

By: /sl Wade Smith
Name:Wade Smitt
Title: Treasure

DOLLAR GENERAL INTELLECTUAL PROPERTY, L.P.
By: Dade Lease Management, Inc., its General Partn
By: /sl Wade Smith

Name:Wade Smitt
Title: Treasure

THE GREATER CUMBERLAND INSURANCE COMPANY

By: /sl Wade Smith
Name: Wade Smith
Title: Treasure

DOLGENCORP OF NEW YORK, INC.

By: /sl Wade Smith
Name:Wade Smitt
Title: Treasure

DOLLAR GENERAL STORES, LTD.
By: Dolgencorp, Inc., its General Partner
By: /s/ Wade Smith

Name:Wade Smitk
Title: Treasurer

WACHOVIA BANK, NATIONAL ASSOCIATION,
as Trustee

By: /s/ Susan K. Baker
Name:Susan K. Bake
Title: Vice Presiden




Exhibit 4.7
FOURTH SUPPLEMENTAL INDENTURE

FOURTH SUPPLEMENTAL INDENTURE (this “Supplementaidenture”), dated as of December 11, 2002 amongliaDGeneral Corporation (the “Company9,corporation dul
organized and existing under the laws of the StatEennessee; Dolgencorp, Inc., a Kentucky corpamaDolgencorp of Texas, Inc., a Kentucky corpiamat DG Logistics, LLC, a Tenness
limited liability company; Dade Lease Management.| a Delaware corporation; Dollar General PastharKentucky general partnership; Dollar Genenaduficial, Inc., a Tennessee corporal
Nations Title Company, Inc., a Tennessee corpaoratidollar General Intellectual Property, L.P., arMent limited partnership; The Greater Cumberlandutance Company, a Verm
corporation; Dolgencorp of New York, Inc., a Kerltyaorporation and Dollar General Stores, Ltd., entcky limited partnership; DGC Properties, LLCDelaware limited liability compan
DGC Properties of Kentucky, LLC, a Delaware limitkability company; Dollar General Investment, Ine. Delaware corporation (collectively, the “ Ekist Guarantors’); and Loneste
Administrative Services, Inc., a Tennessee cormrgthe “ Additional Guarantot and, together with the Existing Guarantors, th€udarantors’); and Wachovia Bank, National Associati
[formerly known as First Union National Bank] a isaal banking association, as trustee (the “ Tes§te

WITNESSETH
WHEREAS, the Company and the Existing Guarantox treeretofore executed and delivered to the Trustedenture (the “Indenturelated as of June 21, 2000, as amended b

certain First Supplemental Indenture dated as lgf 28, 2000, that certain Second Supplemental Inderdated as of June 18, 2001, and that certaid Bupplemental Indenture dated as of .
20, 2002, providing for the issuance of an aggeegéencipal amount of $200,000,000 of 8 5/8% Nates June 15, 2010 (the “ Notgs

WHEREAS, Section 4.06 and Article X of the Indeetyrovide that under certain circumstances the @Goypnay or must cause certain of its Subsidianesxecute and deliver to 1
Trustee a supplement to the Indenture pursuanhtohwsuch Subsidiaries shall unconditionally gutearall of the Compang’Obligations under the Notes pursuant to a Gueeao the terms a
conditions set forth herein; and

WHEREAS, pursuant to Section 9.01 of the Indentilre, Trustee is authorized to execute and delhisrSupplemental Indenture.

NOW THEREFORE, in consideration of the foregoing &or other good and valuable consideration, ticeipg of which is hereby acknowledged, the Comp#my Additional Guarantor a
the Trustee mutually covenant and agree for thaleand ratable benefit of the Holders of the Natgollows:

1. Capitalized Term. Capitalized terms used herein without definitstrall have the meanings assigned to them in thenkare

2. Agreement to GuaranteeThe Additional Guarantor hereby agrees, joiatiyl severally with all other Guarantors, to unctadally guarantee the CompasyObligations under tl
Notes and the Indenture on the terms and subjetiet@onditions set forth in Article X of the Indere and to be bound by all other applicable piowis of the Indenture and 1
Notes. The Additional Guarantor hereby agrees itsaGuarantee shall remain in full force and effeotwithstanding any failure to endorse on eaclieNo notation of su¢
Guarantee. This Guarantee is subject to releaaadto the extent provided in Section 10.04 ofltienture. This Guarantee shall remain in fuitéoand effect irrespective of |
release of the Guarantee of any Guarantor otharttfeaAdditional Guarantor making the Guaranteprasided in Section 10.04 of the Indenture.

3. No Recourse Against OthersNo past, present or future director, officer,pémgee, incorporator, partner, member, sharehadexgent of any Guarantor, as such, shall hav
liability for any obligations of the Company or a®uarantor under the Notes, any Guarantee, thentudeor this Supplemental Indenture or for anynelbased on, in respect of,
by reason of, such obligations. Each Holder byepting a Note waives and releases all such ligbilBuch waiver and release form a part of the idenation for issuance of t
Notes and the Guarantees.

4. Governing Law. This Supplemental Indenture shall be governedbg construed in accordance with, the laws oStiaée of New York
5. Counterparts The parties may sign any number of copies af $hipplemental Indenture. Each signed copy shadhboriginal, but all of them together represkatdame agreeme
6. Effect of Headings The Section headings herein are for conveniengeand shall not affect the construction hereof.

7. The Trustee. The Trustee shall not be responsible in any rammatsoever for or in respect of the validitysafficiency of this Supplemental Indenture or foriro respect of tr
correctness of the recitals of fact contained Imeial of which recitals are made solely by the Aiddal Guarantor.

IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executedadrested, all as of the date first above written.

LONESTAR ADMINISTRATIVE SERVICES, INC.

By: /s/ Wade Smith
Name: Wade Smith
Title:  Treasure

DOLLAR GENERAL CORPORATION

By: /s/ Wade Smith
Name: Wade Smith
Title:  Treasure

DOLGENCORP, INC.

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

DOLGENCORP OF TEXAS, INC.

By: /s/ Wade Smith
Name: Wade Smith
Title:  Treasure

DG LOGISTICS, LLC



By: Dolgencorp, Inc., its Managing Member

By: /s/ Wade Smith

Name: Wade Smith
Title:  Treasure

DADE LEASE MANAGEMENT, INC.

By: _/s/ Wade Smith

Name: Wade Smitt

Title:  Treasurer
DOLLAR GENERAL PARTNERS
By: Dolgencorp, Inc., a general partner
By: /s/ Wade Smith

Name:Wade Smitk
Title: Treasurer

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

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

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

By: _/s/ Wade Smith
Name:Wade Smitk
Title: Treasurer

DOLLAR GENERAL FINANCIAL, INC.

By: /s/ Wade Smith
Name: Wade Smith
Title: Treasure

NATIONS TITLE COMPANY, INC.

By: /s/ Wade Smith
Name:Wade Smitk
Title: Treasure

DOLLAR GENERAL INTELLECTUAL
PROPERTY, L.P.

By: Dade Lease Management, Inc., its General Bartn
By: _/s/ Wade Smith

Name: Wade Smith
Title: Treasurer

THE GREATER CUMBERLAND INSURANCE
COMPANY

By: _/s/ Wade Smith
Name:Wade Smitk
Title: Treasurer

DOLGENCORP OF NEW YORK, INC.

By: /s/ Wade Smith
Name:Wade Smitk
Title: Treasure

DOLLAR GENERAL STORES, LTD.
By: Dolgencorp, Inc., its general partner

By: /s/ Wade Smith
Name: Wade Smith
Title: Treasure

DGC PROPERTIES, LLC
By: Dolgencorp, Inc., its Managing Member

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




DGC PROPERTIES OF KENTUCKY, LLC
By: Dollar General Partners, its Managing Member
By: Dolgencorp, Inc., a general partner

By: /s/ Wade Smith
Name: Wade Smith
Title: Treasure

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

By: /s/ Wade Smith
Name: Wade Smith
Title: Treasure

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

By: /sl Wade Smith
Name: Wade Smith
Title: Treasure

DOLLAR GENERAL INVESTMENT, INC.

By: /s/ Wade Smith
Name:Wade Smitk
Title: Treasure

WACHOVIA BANK, NATIONAL ASSOCIATION,
TRUSTEE

By: /s/ Greta Wright,
Name: GRETA WRIGHT
Title: VICE PRESIDENT



Exhibit 10.9

DOLLAR GENERAL CORPORATION
CDP/SERP PLAN DOCUMENT

ARTICLE |

Purpose and Adoption of Plans

1.1 “ Introduction " Dollar General Corporation (tH*Compan’) previously established and maintained the Dollangta Corporation Supplemental Executive Retirenfdan (th
“SERP”) and the Dollar General Corporation Compé&ns&eDeferral Plan (the “CDP’3s separate plans. Effective as of January 1,,200@Company amended, restated, and consolidac8ER|
and CDP plans, so that such plans were combinedm plan with one master plan document. Effectis of January 1, 2003, the Company hereby ansmbigestates the master plan docun

The separate provisions of both the SERP and @@Rontained in this one plan document as seppoations of the combined plan document. Neveeglthe terms of the SERP and (
portions of the Plan independently govern partitguain, and benefits provided hereunder. Accagliinan employee may be designated for participaitioone or both portions of this Plan
determined by the terms of each portion of the Plan

1.2 “ Rights of Employees” The rights and benefits, if any, of an Employee sehemployment terminated before the effective détthis amendment and restatement sha
determined in accordance with the provisions ofRtan that were in effect on the Employee’s emplegtiiermination date.

1.3  “ Purpose of SERP” The SERP is designed to permit a select group afagement or highly compensated employees who baigrimaterially to the continued grow
development and future business success of the &ogmand the Subsidiaries additional benefits anduich amounts as the Company shall determine igoits discretion. Employees w
previously participated in the SERP prior to Jagugr2000 were credited with an initial benefit enthe restated CDP/SERP master document equa torésent value of their benefit under
SERP as of December 31, 1999. Such present vhksrh Participant’'s SERP benefit was creditedha Participant’'s SERP Account described in Se@idrhereof as of January 1, 2000.

1.4  “ Purpose of CDP” The CDP is designed to permit a select group ofagament or highly compensated Employees who caéritnaterially to the continued growth, developr
and future business success of the Company an8uhsidiaries to elect to defer a portion of th@mpensation until their death, disability, retirether termination of employment with 1
Company or the Subsidiaries. The CDP also provatkstional benefits, in the form of CDP Companytéhéng Credits and CDP Company Discretionary Csedhat are, or may be, credi
pursuant to Article V.

ARTICLE Il
Definitions

For purposes of the Plan, the following terms shalle the following meanings unless a differentmregis plainly required by the context. The womlshe masculine gender shall inch
the feminine and neuter genders and words in tiguar shall include the plural and words in theral shall include the singular.

2.1 “ Accounts” shall mean the accounts established and maintdipete Plan Committee for bookkeeping purposestieat the interest of a Participant in the SERE/@anCDF
portions of the Plan, as described below. The Ant®shall be bookkeeping entries only and shailtiged solely as devices for the measurementdatdrmination of the amounts to be paid
Participant or Beneficiary under the Plan.

(@)  CDP Accountsshall consist of a CDP Particip’s Company Match Account, Discretionary Credit Aatipand Optional Deferral Accour
(b) SERP Accountshall mean the account established to reflectrttezast of a SERP Participant in SERP benefitsrttegt be payable under this Plan.

2.2 “ Base Pay’ shall mean with respect to each CDP ParticipaetPrticipant base wages or salary determined prior to anyrdéseunder Article IV hereof and determined witt
regard to any qualified plan limits under Code ®ectt01(a)(17), exclusive of bonuses or other arntopaid in excess of the Participanstated base wages or salary, but inclusive ofuate
deferred as Elective Deferrals under the Dollar é&nCorporation 401(k) Savings and Retirement Rlach any amounts contributed on a fae-basis under a cafeteria plan maintained b
Company under Code Section 125, all as determimétki sole discretion of the Plan Committee odékegate.

2.3 “Beneficiary " shall mean any person, estate, trust or organizatntitied to receive any payment under the Plamupe death of a Participant. The Participantl slesignate hi
beneficiary on a form provided by the Plan Comraitte

2.4 “ Board” shall mean the Board of Directors of the Compi
25 “Change in Control” means the happening of any of the following:

@) any person or entity, other than the Companwholly-owned subsidiary of the Company, or a benefit gtanemployees of the Company or any trustee, agemthe
fiduciary for any such plan acting in such persargpacity as such fiduciary, becoming the bendfmimer of the Compang’securities having 35% or more of the combinethgopower of th
then outstanding securities that may be cast fetéction of directors;

(b) in connection with a cash tender, exchange offerger or other business combination, sale of assetsntested election, less than a majority ofctvabined voting power
the then outstanding securities of the Companyledtio vote generally in the election of directbesng held in aggregate by the holders of the Gowis securities entitled to vote generally in

election of directors of the Company immediatelppto such transaction; or

(©) during any period of two (2) consecutive yearsjiittlials who at the beginning of any such periodstitute the Board ceasing to constitute at leasagority thereof, unle:
the election of each director first elected dusngh period was approved by a vote of at leastthivds of the directors of the Company then siilbifice who were directors of the Company a
beginning of the period.

2.6  “ Code” shall mean the Internal Revenue Code of 1986, andeu.
2.7 “ Company” shall mean Dollar General Corporation, a Tennessg®ration with principal offices at GoodlettsgillTennesse:

2.8 “ Company Match Account” shall mean a CDP Account that is maintained ftece any CDP Company Matching Credits creditechdDDP Participan$’ behalf pursuant to Artic

2.9 “ Deferral Election” shall mean a CDP Particip’s written election under the CDP to defer a portibhis Base Pay and/or his bonus pursuant to larti¢.

2.10 “Discretionary Credit Account ” shall mean a CDP Account that is maintained ftect any CDP Company Discretionary Credits cretiite a CDP Participarst’behalf pursuant
Article V (including amounts attributable to the tAmatic Contribution Account for periods prior @niiary 1, 2003).

2.11 “ Effective Date” shall mean the January 1 next following or coinuidwith the date on which an Employee is designhtethe Plan Committee as eligible for participatin the
CDP or SERP, as provided by the terms of each plan.

2.12 “Eligible SERP Compensation” shall mean a SERP Participanthase wages or salary and bonuses, determinedtpramy CDP deferrals under Article IV, and indhesof
amounts deferred as Elective Deferrals under tHabGeneral Corporation 401(k) Savings and Ret@etPlan and any amounts contributed on agxedasis under a cafeteria plan maintaine
the Company under Code Section 125, all as detedrimthe sole discretion of the Plan Committeitsodelegate.

2.13 “ Employee” shall mean any common law employee who is actieaployed by the Company. For this purpose, an Byegl receiving severance pay shall not be consl



“actively employed”by the Company. If an individual is not considetedbe an "Employee" of the Company in accordancth wiis Section for a Plan Year, a subseg
determination by the Company, any governmental @gen court that the individual is a common law éogpe of the Company, even if such determinaticapislicable to prior years, will not he
a retroactive effect for purposes of eligibilityfarticipate in the Plan.

2.14 “Enrollment Date " shall mean January 1 of each Plan Year.

2.15 “ERISA " shall mean the Employee Retirement Income Secidt of 1974, as amended.
2.16 “ Exchange Act” shall mean the Securities Exchange Act of 1934nasnded
2.17 “ Investment Reques” shall mean a Participe’s written request to have his Accounts deemed fovested pursuant to Article VI

2.18 “Leave of Absence” shall mean a Participastleave of absence from his employment on accdumilibary service, Total and Permanent Disability,any other reason and whicl
authorized, in writing, by the Company.

2.19 *“ Optional Deferral Account” shall mean a CDP Account that is maintained teotth CDP Participa’s elective deferrals, and earnings thereon, madripat to Article IV.

2.20 “Participant " shall have the following meanings, depending uptether participation is in the CDP or the SERP:

(a) for purposes of the CDP, aCDP Participant ” shall mean an Employee or former Employee who maktsf the conditions of eligibility under Sectidh2 and wh
participates in the CDP portion of the Plan in adeace with Article 1V.

(b)  for purposes of the SERP,” SERP Participant” shall mean an Employee or former Employee who maletsf the conditions of eligibility under Sectidl and wh
participates in the SERP portion of the Plan.

2.21 “Plan” shall mean this Dollar General Corporation CDFRPEPIan, as reflected in this Plan document.

2.22 “ Plan Committee” shall mean the Compensation Committee of the Boaahother committee that is appointed by the Cosgigon Committee to serve as the Plan Comm
subject to the provisions of Section 10.1.

2.23 “Plan Year” shall mean the twelve (12) consecutive monthqeedommencing each January 1st and ending onshdds of December next following.

2.24 “Retirement Eligibility " shall mean, with respect to a Participant, thdieaof the Participang attainment of age 50 or the date such Particiisarredited with ten (10) Years
Service under this Plan.

2.25 “ SERP Company Credit” shall mean amounts credited to a SERP Partic's Account under Atrticle V of the Pla

2.26 “Subsidiary " shall mean any corporation, the majority of thestanding voting stock of which is owned, direatyindirectly, by the Company.

2.27 “Total and Permanent Disability” shall mean the inability to engage in any subsahgtinful activity by reason of any medically deténable physical or mental impairment 1
can be expected to result in death or to be oficootis and indefinite duration, as evidenced bylificetion for disability income benefits under thederal Social Security system.

2.28 “ Year of Service” shall mean each o-year period of time, including time before a Papan’s Effective Date, commencing on the date on whiehRarticipant was first employ
by the Company or a Subsidiary and each annivetbargof during which the Participant was an Eme&opf the Company or a Subsidiary or on a Leawvebskence for the entire year. The F
Committee, in its discretion, shall develop policand procedures to determine Years of Servicpdmposes of this Plan and that address the detationnof Years of Service for Participants \
terminate employment and are later rehired by then@any or a Subsidiary.

ARTICLE 1l
Eligibility

3.1 “ SERP Eligibility Rules " The Plan Committee shall establish, and amend @ssgary, rules to determine which individuals augs of employees shall be eligible to participa
the SERP.

3.2 “ CDP Eligibility Rules " The Plan Committee shall establish, and amend @eseary, rules to determine which individuals @ugs of employees shall be eligible to participa
the CDP.

ARTICLE IV

Deferral of Compensation under CDP

4.1 “ Compensation Which May Be Deferrec”

(@)  Subject to Section 4.1(b), a CDP Participant magtab defer amounts under this Plan as follc

@) A CDP Participant who has elected to makerttaximum pretax elective deferral, as permitted under the DdBaneral Corporation 401(k) Savings and Retire
Plan may elect to defer from his Base Pay otherp@able to him during each payroll period after Bffective Date any whole percentage from 1% t% @8 his Base Pay. The amount of
elective deferral made under this Section 4.1(a)l &le credited to a CDP Participant’s Optional @edl Account; and

(i) A CDP Participant may elect to defer from any booteerwise payable to him by the Company any wpeleentage from 1% to 100% of such bonus. The atrad
any elective deferral under this Section 4.1(b)Idtecredited to a CDP ParticipasitOptional Deferral Account. The Plan Committeallstietermine, in its sole discretion, the bonysetyhat i
eligible for deferrals under this Plan.

(b) Notwithstanding the provisions of Section 4.1(&g Plan Committee or its delegate may establisledaleferral limits for any CDP Participant (or Rapants) as it deer
necessary or advisable from time to time. Anyaéd CDP Participants will be notified of such lowdeferral limits by the Plan Committee (or itsetgte).

4.2 “ Establishment of Optional Deferral Account” An Optional Deferral Account shall be establisheddach CDP Participant by the Plan Committee aheoEffective Date of su
Participant’s initial Deferral Election. The Paipant’s Optional Deferral Account shall be credig least monthly with amounts that a CDP Paditifhas deferred under Section 4.1.

4.3  “ Deferral Election Form " A CDP Participant shall complete a Deferral Elettform, which shall be made in writing on a fornegeribed by the Plan Committee. The in
Deferral Election form shall state:

@) That the CDP Participant wishes to make attieleto defer the receipt of a portion of his B&ss and/or bonus pay;

(b) The percentage of such elective deferral, condistigh the provisions of Section 4.

(c) Subject to the provisions of Article VI, the foraf any distribution from the Pla

(d) That the deferral is to termination of employmentcspecified date no sooner than 5 years afteetldeof the year in which amounts are deferredvigeal, however, th
upon the Participarg’termination of employment, for any reason, deatff,otal and Permanent Disability, all amountsedefd to a date certain are accelerated and paitbailed in Article VIII).

and

(e)  Such other information that the Plan Committeetsimliscretion determines to be necessary or abléga administer deferral elections hereun



4.4  “Making and Modifying Deferral Elections " The Deferral Election form of a new CDP Participahall be made by a signed written notice, in anfacceptable to the PI
Committee, that is delivered to the Plan Committedater than thirty (30) days after the CDP Pgréint's Effective Date. A CDP Participant shall complat®eferral Election form annua
thereafter at a date established by the Plan Cdeenibut no later than the first day of the Plamry® which such election relates, unless the Plammittee in its sole discretion waives
requirement for an annual election form. A CDPtiegrant who desires to modify or revoke a Defeihdction for a subsequent Plan Year must provigeRlan Committee with a signed writ
notice no later than such date as the Plan Comemitizgy determine in its sole discretion, but natritihan the day immediately prior to the first adiythe Plan Year to which such modificatior
revocation relates. Subject to the provisionshef Section 4.4, any modification or revocationlsha effective on the first day of the Plan Yeanthich such modification or revocation rela

The termination of participation in the CDP $tmait affect amounts previously deferred by the GE#ticipant under the Plan.

45 “In-Service Distributions and Election Form Procedures” A CDP Participant may elect to receive arsgrvice lump sum distribution of amounts creditedhis CDP Account
provided that the date of distribution is a dat th no sooner than 5 years after the end of¢lae in which amounts are deferred. Notwithstandimgthing to the contrary, any amounts deferr
a date certain pursuant to this Section 4.5 shadidzelerated and paid as soon as practicabletladt€tarticipans termination of employment, death or Total ancherent Disability, subject to t
further provisions of Article VIIl. A SERP Partgant may not elect to receive anservice distribution of vested amounts creditetiisoSERP Account after attainment of Retiremengikility;
any vested amounts credited to a Participant’s SE&®unt are only distributable after the Participa termination of employment, death or Total andherent Disability. If a CDP Particip:
elects an irservice distribution, payment of benefits shall grally be made in the form of a lump sum distribnti With the approval of the Plan Committee, a GBticipant may amend 1
timing of his inservice benefit distribution date while activelygoyed by the Company or a Subsidiary. Any suclermment must be made on a signed written formishatceptable to the Pl
Committee and must be provided to the Plan Comenittet earlier that the 395th day nor later than 366th day before the CDP Participant’ssgrvice distribution date as stated on
Participant’s most recent validly completed electiorm. A CDP Participant that completes an amesmtnto his inservice benefit distribution date in accordancéwliis Section 4.5 may de
distribution of his Accounts to a date after théedselected in his most recent validly completeuinfor until his termination of employment, attaimmhef Retirement Eligibility, or Total ar
Permanent Disability. A CDP Participant may onynplete one amendment with respect to hisandce benefit distribution date, unless the Rlammittee in its sole discretion waives this
with respect to the CDP Participant. A CDP Pagréat may not elect to have distributions paid to prior to termination of employment in any formdiétribution other than a single lump s
payment at the elected date of distribution.

4.6 “ Amending the Deferral Election to Change Form of Ditribution at Retirement or Termination of Service” A Participant may change the form of the distribntof his entir
Account (including the CDP and SERP portions ofRfan) otherwise to be made at retirement or teation of employment by submitting an amended Dafétection on a form acceptable to
Plan Committee, which modified Deferral Electionnis received by the Plan Committee at least 3#fs defore the Participastactual retirement or termination of employmeAny suct
amended Deferral Election shall apply to all deftsrfrom all prior years which are payable at thetiBipant’s retirement or termination of employment. If sachended form is not received by
Plan Committee at least 365 days before the Paatits actual retirement or termination of employmem, last validly completed Deferral Election formaiibe binding on such Participant. ~
Plan Committee shall establish such procedureseasezessary or desirable to effectuate such chardjstribution form elections, including the atyilfor Participants to make separate distribL
elections (or modifications of such elections) wigspect to their CDP Accounts and SERP Accounts.

ARTICLE V

Company Credits
5.1 “SERP Company Credits”

(@  As of the last day of each Plan Year, the Plan Citteenshall credit as a SERP Company Credit suabuais as the Plan Committee may deem appropriateetaccount ¢
an eligible SERP Participant, in accordance withréiquirements of Section 5.1(b) below.

(b) The amount of the SERP Company Credit shall beutstked by using a SERP Particig’s Eligible SERP Compensation, as defined in Se@id2 as a base. The F
Committee shall credit a SERP Company Credit onlthe SERP Account of a Participant who was a SERficipant on the first day of the Plan Year et Hay of the Plan Year to which
SERP Company Credit relates.

(c) The Company, and any Subsidiary of which a Pasitils employed at the end of the calendar yeat| gflect as a liability on its books and aseefed in a SERP Accou
the SERP Company Credit within 31 days after teeday of each Plan Year.

5.2 “CDP _Company Matching Credits” The Company shall credit, each calendar monthnasuat for each CDP Participant employed by the Caompor a Subsidiary determinec
follows:

(a) Determine the maximum amount subject to a matcteutite CDP for such calendar month, which is tkede of (i) five percent (5%) of the CDP Partici{'s Base Pay;
(i) the CDP Participant’'s Optional Deferrals un&ection 4.1(a) of this Plan for such month;

(b)  Apply to the amount determined under (a) immedyatdhove the employer matching contribution peragatavhich applies for such month under the Dollan&a
Corporation 401(k) Savings and Retirement Plan; and

(c) Subtract from the amount determined under (b) imately above the employer matching contributiorually allocated to the CDP Participant for such thomnder th
Dollar General Corporation 401(k) Savings and Retint Plan, regardless of whether such matchfisited or distributed under Code Section 401(m).

Any CDP Matching Credit shall be credited to theRCParticipant's CDP Company Match Account eachncile month.

5.3 “ Special Rule for a CDP Participant who has not yemet eligibility requirements to receive a matchingcontribution in the Dollar General Corporation 401(k) Savings anc
Retirement Plan” Notwithstanding Section 5.2 above, if for a givetleadar month a CDP Participant has not yet meeligéility requirements to receive a matching tition in the Dolla
General 401(k) Savings and Retirement Plan, such Earticipant shall nevertheless be credited wi@D& Company Matching Credit under this Plan farthsmonth. In such event, the amc
subtracted under Section 5.2(c) above shall be zero

5.4  “CDP Company Discretionary Credits” The Company may, in its sole discretion and friimre to time, credit an amount equal to two per¢gft) of each CDP ParticipastBas
Pay, if any, that exceeds the compensation lintéhdished under Code Section 401(a)(17). Any Cihgany Discretionary Credit shall be credited 6P Participans Discretionary Crec
Account.

ARTICLE VI

Vesting

6.1 “ SERP Vesting” SERP Company Credits credited pursuant to the giang of Article V, along with any earnings thereshall be fully vested at the earlier of the SI
Participant’s attainment of age 50 or the SERPidhgaint’s being credited with ten (10) or more Years ofvider However, until full vesting occurs, a SER&tRipant will not have a vest
interest in any percentage of his SERP Accounte Hlan Committee shall have the discretion to acatd the vesting of SERP Company Credits on awidhehl by individual basis for any reas
at any time and from time to time.

6.2 “ CDP Vesting” Amounts credited to a CDP Particip’s Company Match Account, Discretionary Credit Aauipand Optional Deferral Account, along with amyrengs thereo
shall be fully vested at all times.

6.3 “ Eull Vesting Under SERP on Death, Disability or Chage In Control " Notwithstanding Section 6.1 hereof, a SERP Pasidihall be fully vested in his SERP Account i
terminates employment with the Company becauseTaftal and Permanent Disability, dies while empbbyy the Company or a Subsidiary, or is a SERPidfzant at the time of a Change
Control.

ARTICLE VII
Investments

7.1  “In General” The Accounts of each Participant shall be creditedf the last day of each calendar month withrd#emed investment gains and losses based uporctoei# valu
as of the first day of the calendar month, or anaze frequent basis as determined by the Plan CtigeniA Participant may request how his Accounesdeemed to be invested by completin



Investment Request. Such Investment Request bkathade in writing in accordance with procedurgsbdished by the Plan Committee. Any InvestmenguRst made
accordance with this Section 7.1 shall continuessithe Participant changes the Investment Reguodst this Plan in accordance with procedures ksitalol by the Plan Committee. Change
investment elections under the Dollar General Cafian 401(k) Savings and Retirement Plan shalehaw effect on the deemed investment electionsateapermissible under this Section
Deemed elections made under this Plan and pursaaar Investment Request shall be applicable willy respect to this Plan and Investment Requeastischanges thereto requested by
Participant shall be effective prospectively onlyhe Plan Committee shall be authorized to pernoitenfrequent changes in investment options to feetéfe on such dates as it shall specify.
Plan Committee shall consider an Investment Reghasts not obligated to follow such request.

7.2 “ Gains Invested in Same Optior” Dividends, interest and other distributions cretlitéth respect to any deemed investment electiati $le deemed to be invested in the s
investment option.

7.3 “ Participant Reports on Account Values” At the end of each Plan Year (or on a more freqbesis as determined by the Plan Committee), artrepall be issued to ez
Participant who has an Account stating the valusush Account.

ARTICLE VIl

Distribution of Accounts

8.1  “ Distribution on or After Retirement Eligibility " For benefits payable from the Plan on or after Ragticipan's termination of employment after having attainestilfmen
Eligibility, the Participant shall be entitled teaeive the balance of his Plan Accounts in casiméof the following forms:

@) a lump sum distribution;
(b) monthly installments payable over a five (5), t&8)(or fifteen (15) year period; |

(c) a combination of an initial lump sum distributiohaspecified dollar amount and the remainder imthly installments payable over a five (5), ten)(d6 fifteen (15) ye¢
period.

The form of distribution shall be the one specifisdthe Participant on the most recent validly exed form provided by the Committee for such puepollotwithstanding the other provision:
this Plan to the contrary, the Plan shall distébut a lump sum cash distribution any benefits pley#o a Participant from the SERP portion of ti@nHf the value of the ParticipastSERI
Account as of the valuation date coincident witmext following his termination or retirement is85200 or less and the Plan shall distribute innaplsum cash distribution any benefits payable
Participant from the CDP portion of the Plan if tridue of the Participars’CDP Account as of the valuation date coincidétit ar next following his termination or retirement$25,000 or less.
a Participant fails to specify a form of paymentifahere is no validly executed form of paymefgated by the Participant), his Accounts shall istrithuted in a lump sum cash distribution.

Participant terminates employment prior to attagniRetirement Eligibility, distribution of his Accats shall be governed by Section 8.5 hereof. Taester of a Participant between the Comj
and a Subsidiary shall not be treated as a terimmaf employment with the Company for purposethaf Plan. Solely for purposes of this Section 8rly benefit payments from the CDP or SI
Accounts shall be paid or commence to be paid tey than sixty (60) days after the last day of fi@n Year in which the Participant terminates emplent after having attained Retirerr
Eligibility.

8.2 “ Distribution on Participant 's Death” Upon the death of a Participant or a former Paugict prior to the complete distribution of his Aaats, the balance of his Accounts sha
paid in a lump sum distribution to his Beneficiavithin sixty (60) days following the close of thalendar quarter in which the Plan Committee is jpled evidence of the Participasitleath (or ¢
soon as reasonably practicable thereafter). Ietdest a beneficiary designation is not on filehvitie Plan Committee or the Beneficiary is deceasamhnnot be located, payment will be mac
the estate of the Participant or former Participdntthe event of the death of a Participant sgbsst to the commencement of installment payméisprior to the completion of such payme
the installment payments shall continue and stedid to the Beneficiary as if the Participant hatidied; provided, however, that if the Benefigiss a trust or estate, the remaining benefitdl
be paid in a lump sum distribution.

8.3 “ Change of Beneficiary Permitted” A Participan’s beneficiary designation may be changed by théicRemt or former Participant at any time withahe consent of tt
Participant’s prior named Beneficiary.

8.4  “Distribution on Disability " Upon the Total and Permanent Disability of a Pgodint or former Participant, the Participant shallentitled to receive the balance of his Accoir
cash in a form permitted under Section 8.1, acssleby the Participant on a form provided by tlEnFRCommittee for such purpose. Payments madeipnrgo this Section 8.4 shall comme
within sixty (60) days following the close of thalendar quarter in which the Plan Committee recenatification of the determination of disability the Social Security Administration (or as s
as reasonably practicable thereafter).

8.5 “ Distribution Upon Termination Prior to Retirement E ligibility " If a Participant terminates employment prior ttaging Retirement Eligibility, then the Particiss veste
Accounts will be paid in a lump sum distributiom, at the discretion of the Plan Committee, ascdié@ in the most recent validly executed distrimutlection form. Any SERP amounts credite
the Participans Accounts which are not otherwise vested shalbteited immediately upon such termination of eayphent. Any benefit payments under this Sections8a| be paid no later th
sixty (60) days after the last day of the Plan Meawhich the Participant terminates employment.

8.6 “ Correction of Erroneous Credits or Payments” The Company intends only to credit amounts taadi€ipants Accounts and distribute benefits to which Pastinis are entitle
under the Plan. If the Plan Committee discoveas &m amount was or was not appropriately creddeal Participans Account(s), the Plan Committee shall take angssteecessary to adjust
Participants Account(s) to correct the error, including anuatthent for earnings, if applicable. If the Plaon@nittee determines that a Participant is entitted benefit that is greater than
benefit that has been or is being distributed eRArticipant, then the Plan Committee shall adjuste benefit payments, or make a lump sum thistion, if appropriate, of any additional ben:
If the Plan distributes a benefit to a Participand the Plan Committee determines that the Pgaticiwas not entitled to receive such benefit, therPlan Committee shall take reasonable ste
recover the total amount of the additional berfedin the individual to whom the amounts were distted. The Plan Committee may, in its sole digmnetreduce subsequent payments fron
Plan to a Participant, if any, until such time las full amount of the additional payment has betarned to the Company. At its discretion, thenRE@mmittee may also require that the Partici
return the additional payment immediately or ovegresiod of time. If the Plan Committee elects ¢duce a Participarst’subsequent benefit payment(s), the Plan Comnstia# provide th
Participant with notice of such reduction and teasons therefor.

ARTICLE IX

Nature of Employer Obligation and Participant Interest

9.1 “In General ” A Participant, his Beneficiary, and any other pareo persons having or claiming a right to paymemder the Plan shall rely solely on the unsecpredise of th
Company set forth herein, and nothing in this Rlaall be construed to give a Participant, Benefjciar any other person or persons any right,, titieerest, or claim in or to any specified as:
fund, reserve, account, or property of any kind tsbaver owned by the Company or in which it mayehamy right, title or interest now or in the futubeit a Participant shall have the righ
enforce his claim against the Company in the saswener as any unsecured creditor.

9.2 “ Benefits Payable from General Assets of Compar” All amounts paid under the Plan shall be paid shdaom the general assets of the Company. Bersill be reflected |
the accounting records of the Company but shallbeotonstrued to create, or require the creatipm dfust, custodial or escrow accounting. Nothingtained in this Plan, and no action te
pursuant to its provisions, shall create or be taesd to create a trust or fiduciary relationshioy kind between the Company and an Employeeef®ary of an Employee or any other per:

Neither the Employee, Beneficiary of an Employear, any other person shall acquire any interesttgrehan that of an unsecured creditor.

9.3 “ Other Benefit Programs” Any benefits payable under the Plan shall be indéget of and in addition to any other benefits @npensation of any sort payable to or on beh:
the Participant under or pursuant to any other eyga benefit program sponsored by the Companyd@mployees generally.

ARTICLE X
Administration of the Plan
10.1 “In General” The Plan Committee shall be responsible for theg@radministration of the Plan. The members efRlan Committee, if not the Compensation Commithall b¢

appointed by and may be removed by the Compens@aonmittee, in each case by written notice deliddmethe Plan Committee member. The Plan Committag select a chairman and r
select a secretary (who may, but need not, be abmeaf the Plan Committee) to keep its recordoa@ssist it in the discharge of its duties. A migjoof the members of the Plan Committee ¢



constitute a quorum for the transaction of busirésany meeting. Any determination or action & Bian Committee may be made or taken by a majofitije members presen
any meeting thereof, or without a meeting by retsmfuor written memorandum concurred in by a m&joof members. Meetings may be held electronically

10.2 “ No Special Compensation for Committe” No member of the Plan Committee shall receive amypensation from the Plan for his servi

10.3 “Powers of the Committee” The Plan Committee shall administer the Plan imatance with its terms and shall have all poweressary or appropriate to carry out the provis
of the Plan. It shall be the sole interpreterhaf Plan provisions and shall determine all questamising in the administration, interpretation amplication of the Plan. The Plan Committee :
determine an Employee’s eligibility for participatiin the CDP and SERP, a Participantght to benefits from the Plan, the amount of banefit due and the manner in which any bengfib ib¢
paid by the Plan. It will construe the Plan, sypoly omissions, reconcile any differences andrdete all factual issues that relate to the Plany such determination by the Plan Committee :
be conclusive and binding on all persons. It négpaany procedure or administrative regulatioit deems necessary or desirable for the conduit$ effairs and appropriate administration of
Plan. The Plan Committee may appoint and retawicgeproviders, including accountants, counseljates, specialists and other persons as it deecsssary or desirable in connection witk
administration of this Plan, and shall be the adenthe service of process.

10.4 “ Expenses of Committee Reimburse” The Plan Committee shall be reimbursed by the Compar all reasonable expenses incurred by it efthifillment of its duties. Suc
expenses shall include any expenses incident foritgioning, including, but not limited to, feefarcountants, counsel, actuaries, and other digtsjand other costs of administering the Plan.

10.5 “ Appointment of Agents” The Plan Committee is responsible for the daily iadstration of the Plan. It may appoint other p&s or entities to perform any of its fiduciaryashel
functions as required by the terms of the Plane Plan Committee and any such appointee may enaglaigors and other persons necessary or desimblgp it carry out its duties, including tr
respective fiduciary duties; provided, howevert #nray trustee appointed in connection with the Blzall be appointed by and may be removed by theg@asation Committee rather than the
Committee. The Plan Committee shall from timeiteetreview the work and performance of each sugiviapee, and shall have the right to remove any sypointee from his position at ¢
time, with or without notice. Any person, grouppafrsons or entity may serve in more than one fidycapacity.

10.6 “ Plan Accounting” The Plan Committee shall maintain accurate andilddtaecords of Participants and Accounts establisinder the Plan and of all receipts, disburses
transfers and other transactions concerning the. Fich Accounts, books and records relating thesieall be open at all reasonable times to ingpeeind audit by the Board of Directors anc
persons designated thereby.

10.7 “ Plan to Comply with Law " The Plan Committee shall take all steps neceseapdure that the Plan complies with applicableslatall times. These steps shall include suchs
as the preparation and filing of all documents famths required by any governmental agency; maiittgiof adequate Participantg€cords; withholding of applicable taxes and filivfgall requirer
tax forms and returns; recording and transmissioallaotices required to be given to Participaauts! their Beneficiaries; the receipt and dissenonaif required, of all reports and informat
received from the Company; and doing such other metessary for the administration of the Plane Plan Committee shall keep a record of all opitsceedings and acts and shall keep all
books of account, records and other data as maebessary for the proper administration of the Plaine Plan Committee shall notify the Company ujtemequest of any action taken by it,
when required, shall notify any other interestecspe or persons.

10.8 * Claims and Appeals Procedures; Consistent Applicatih of Procedures Requirec” Upon application for benefits made by a ParticipgmBeneficiary, the Plan Committee s
determine, no later than ninety (90) days afteeipgaf the claim, whether or not the benefits aapfor shall be denied either in whole or in pamt so notify the applicant in writing. If bene
applied for are denied either in whole or in ptrg following provisions shall govern:

(@) Notice of Denial. The Plan Committee, upon its denial of a claamtfenefits under the Plan, shall provide the appli with the aforesaid written notice of such desetting
forth:

0} the specific reason for the denial;

(i) specific reference to pertinent Plan provisionsruptich the denial is base

(i)  adescription of any additional material or infotioa necessary for the claimant to perfect thencjand

(iv)  an explanation of the claimant’s right witlsspect to the claims review procedure as provideibsection (b) of this Section.

(b) Claims Review. Every claimant with respect to whom a claim énigd shall, upon written notice of such denialehthe right in the period which expires sixty (@«
after receipt by the claimant of the aforesaid temitnotice of denial to:

0} request a review of the denial of benefitsaajtten notice delivered to the Plan Committee;
(i) review pertinent documents; and
(iii)  submit issues and comments in writi

(c) Decision on Review. The Plan Committee, upon receipt of a requestdeiew submitted by the claimant in accordancthwsubsection (b), shall conduct a review ¢
decision, and provide the claimant with writtenioetof the decision reached by the Plan Committiing forth the specific reasons for the decisiod specific references to the provisions o
Plan upon which the decision on review is baseachShotice shall be delivered to the claimant atér than 60 days following the receipt of therokant's request, or, in the event that the |
Committee shall determine that a hearing is neeuethter than 120 days following the receipt affstequest.

The Plan Committee shall establish and consisteuply procedures hereunder.

10.9 *“ Modification of Eligibility Rules ” Notwithstanding anything to the contrary in therRithe Compensation Committee shall be authoriaedddify the eligibility requirements a
rescind the eligibility of any Participant if nesesy to ensure that the Plans are maintained phnfar the purpose of providing additional bensfib a select group of management or hi
compensated employees under ERISA.

ARTICLE XI
Miscellaneous Provisions

11.1 “No Assignment” Neither the Participant, his Beneficiary, nor hegdl representative shall have any rights to corapsgll, assign, transfer or otherwise convey,ypothecate ¢
pledge, the right to receive any payments hereyndsch payments and the rights thereto are exjyreeslared to be nonassignable and nontransfeeatalept by will or the laws of descent .
distribution. Any attempt to assign or transfeg tight to payments of this Plan shall be void hade no effect.

11.2 *“ All Benefits Before Payment Subject to Compar’s Creditors ” The assets from which Participe’ benefits shall be paid shall at all times be sulij@¢the claims of the creditc
of the Company before payment to a ParticipantaRarticipant shall have no right, claim or inteiesany assets as to which such Particimatcount is deemed to be invested or creditedr
the Plan.

11.3 “ Plan Amendment or Termination” The Plan may be amended, modified, or terminateth&yBoard of Directors or the Compensation Conwith its sole discretion at any ti
and from time to time; provided, however, that morsamendment, modification, or termination shedluce the value of benefits credited under the piieon to such amendment, modificatior
termination, provided such benefits remain fiorfeitable as determined by the terms of the Riamediately prior to such amendment, modificatioriesmination and such benefits are subje
the claims of the Company’s creditors as describe¥ticle IX hereof.

11.4 * Benefits Under This Plan Are Additional to Other Beefits or Pay” It is expressly understood and agreed that the pagsrmade in accordance with the Plan are in addit
any other benefits or compensation to which a €lpetht may be entitled or for which he may be bligi whether funded or unfunded, by reason of impleyment by the Company.

11.5 “Company to Withhold Taxes” The Company shall deduct from each payment unaePtan the amount of any tax (whether federale stafocal income taxes, Social Sect
taxes or Medicare taxes) required by any governahemithority to be withheld and paid over by thenpany to such governmental authority for the actairthe person entitled to st
distribution.




11.6 “Distributions Not Compensation for Purposes of AnyOther Plan " Distributions from this Plan shall not be considkveages, salaries or compensation under any othglioge¢
benefit plan sponsored or maintained by the ComparySubsidiary.

11.7 *“ No Promise of Employment” No provision of this Plan shall be construed teeffin any manner the existing rights of the Conygarsuspend, terminate, alter, modify, wheth«
not for cause, the employment relationship betwkerParticipant and the Company.

11.8 “Applicable Law " To the extent state law is not preempted by ERISi,Plan, and all its rights under it, shall begmed and construed in accordance with the lawiseoState ¢
Tennessee.

11.9 “ Binding Affects on Assigns and Successo” This Plan shall be binding upon the Company, itgas, and any successor which shall succeed sianfally all of its assets a
business through sale of assets, merger, condohdat acquisition.

11.10 “Titles Do Not Prevail” The titles to the Sections of this Plan are inctlidaly for ease of use and are not terms of the Bfal shall not prevail over the actual provisiohshe
Plan.

11.11 “ Electronic Administration ” Notwithstanding anything to the contrary in therRlthe Plan Committee may announce from time te tilat Participant enrollments, Particig
elections, and the any other aspect of plan adtratisn may be made by telephonic or other eleatroreans rather than in paper form.

IN WITNESS WHEREOF, the Plan has been executethenltOth day of January, but effective as of Jgnlia003.
DOLLAR GENERAL CORPORATION
By: /s/ Jeff Rice,

Jeff Rice
Its: Vice President, Human Resources

ATTEST:

Lynda Anderson




Exhibit 10.14

FIRST AMENDMENT TO
LEASE AGREEMENT

Dated as of November 22, 2002,

(amending the Lease Agreement,
dated as of
June 1, 2000)

between

TOWNSEND FULTON, LLC,
as the Lessor,

and

DOLLAR GENERAL CORPORATION,
as the Lessee.

FIRST AMENDMENT TO LEASE AGREEMENT

THIS FIRST AMENDMENT TO LEASE AGREEMENT (this Amendmernt) dated as of November 22, 2002, by and betweeWNSEND FULTON, LLC, a Delaware limited liability
company, as the Lessor (theessor”), and DOLLAR GENERAL CORPORATION, a Tennesseepoyation, as the Lessee (theesse€) and is joined by WILMINGTON TRUST COMPANY, a
Delaware banking corporation, in its capacity asAlgent (the ‘Agent”) for the Holders for the limited purposes provdeelow.

In consideration of the mutual agreements hereitadoed and other good and valuable consideratgmejpt of which is hereby acknowledged, the paiftiereto, intending to be legally
bound, agree as follows:

WITNESSETH
WHEREAS, FU/DG Fulton, LLC (FU/DG ") and the Lessee have heretofore entered intotaicd.ease Agreement, dated as of June 1, 200’ (tease Agreemeti}; and

WHEREAS, FU/DG entered into that certain Assignnaritease (as such term is defined in the Leasedgent; each capitalized term shall be definedemtanner set forth below)
pursuant to which FU/DG assigned to the Agentterbenefit of the Holders and the Head Lessotaiteof its rights under the Lease Agreement; and

WHEREAS, FU/DG sold, transferred and conveyed fallsoright, title and interest in and to the Le@sgreement and the Property to Lessor on or abebtiuary 14, 2001; and

WHEREAS, the Lessee requested the Lessor, the Hodohel the Head Lessor to grant certain waiversutig Assignment of Lease and the Note Purchaseefent and the Holders and
the Head Lessor granted the waivers as set fottheinWaiver Letter and the Head Lessor Waiver kgetéspectively, subject, in each case, to the @ment of the Lease Agreement as set forth in
the Waiver Letter; and

WHEREAS, each of the parties hereto is willing tba terms and subject to the conditions hereinafteforth, to amend the Lease Agreement uporetinestand conditions set forth below.

NOW, THEREFORE, in consideration of the agreemeatgained herein, the parties hereto agree asasilo

ARTICLE |

DEFINITIONS

SECTION 1.1. Defined Terms Capitalized terms (whether or not italicized)emtused in this Amendment, including its preamble citals, shall, except where the context otiew
requires, have the meanings assigned to such tertins Lease Agreement 8ection 3.1of this Amendment, as applicable. The Rules ofgdsset forth irAppendix Aof the Lease Agreement sh
apply to this Amendment.

ARTICLE Il

WAIVER REGARDING
RESTATEMENT OF FINANCIAL STATEMENTS

SECTION 2.1. Waiver Regarding Restatement of Financial Statesnebinderclause (p)f Section 20.0bf the Lease Agreement, the Lessee made certaieseqtations regarding its
audited financial statements. The Lessee has guestly restated such financial statements anddbasen such restatement, a Lease Event of Defaslobcurred. The Lessee has requested the
Agent and the Lessor to waive such Lease Evenefdillt and the Lessee has agreed to enter inté\thendment as a material inducement to the Lessobtain the waiver set forth herein. The
Agent and the Lessor hereby waive any Lease Dedadli_ease Event of Default that may have occuased result of the Lessee’s representations regpitsi audited financial statements and the

restatement of such financial statements.

SECTION 2.2. Reservation of Rights The Lessee agrees that this Amendment shatlamsttitute (x) a waiver or forbearance by the Leshe Agent or the Head Lessor under any of the



Operative Documents, except as expressly set fienthin, (y) the acceptance by the Lessor, the Agetiite Head Lessor of any course of conduct by #ssee or (z) an agreement by the
Lessor, the Agent or the Head Lessor to amend athedperative Documents without the required apals. Except as expressly set forth herein, énRinst Amendment to Note Purchase
Agreement and in the First Amendment to Intercoediigreement, the Lessee further agrees that teedrethe Agent and the Head Lessor reserve alisiigemedies and options under the
Operative Documents to require the Lessee to parédk of its obligations under the Operative Docutsevhich are then due and owing or are suscepiftpperformance, as the case may be.

ARTICLE Il
AMENDMENTS
SECTION 3.1. Amendments The parties hereto hereby agree as follows:
(a) From and after the Effective Date (but nobbe, the following definitions shall be added e appropriate alphabetical locationdppendix Aof the Lease Agreement:

“ Credit Agreementsmeans (i) that certain 364-Day Revolving Cred@réement and (i) that certain 3-Year Revolvingdirégreement, each dated as of June 21, 2002 athengessee,
as the Borrower, the Lenders from time to timep#rereto, Credit Suisse First Boston, as the Syatidin Agent, Keybank National Association and UB&nk National Association, as Co-
Documentation Agents, and Suntrust Bank, as Adinatise Agent, in each case, as the same may bededemodified, restated, renewed, increased,ceg)asupplemented or amended and
restatedprovided, however, for purposes oBection 21.03f this Agreement if at any time neither of the dité\greements (as the same may be amended, nihdiéistated, renewed, increased,
replaced, supplemented or amended and restatedf)dsinclauses (ijand(ii) of this definition is in effect, the most recentsoich Credit Agreements to be in effect shall bentd to be in effec

“ Credit Agreement Defaultshall mean a “Default” as such term is define@ath of the Credit Agreements (as in effect fronetto time).
“ Credit Agreement Event of Defalibhall mean an “Event of Default” as such terndédined in each of the Credit Agreements (as iaatffrom time to time).

“ First Amendment to Intercreditor Agreemestiall mean the First Amendment to Intercreditore®gnent among the Agent, the Holders, the LessottenHead Lessor dated as of
November 22, 2002 (which was agreed to and ackripele by the Lessee and the Servic

“ First Amendment to Lease Agreenieshall mean this Amendment.

“First Amendment to Note Purchase Agreemesitall mean the First Amendment to Note Purchasedmgent among the Agent, the Holders and the Lesged as of November 22, 2002.
“ Head Lessor Waiver Letteshall mean that certain letter from the Head Letstine Lessee dated as of January 9, 2002.

“ Initial Schedule 3.01and “ Initial Schedule 12.01shall mean the original Schedule 3.01 or theinebSchedule 12.01, as the case may be, to thisekgent.

“ Lump Sum Base Rental Paymeshall mean, as of the applicable Rent PaymeneQhe amount opposite such Rent Payment DaterktifiSchedule 21.04ttached hereto.

“Lump Sum First Renewal Ternshall have the meaning specified in Section 5.Qi)Yaf the Lease.

“Post Closing Deliverableshall have the meaning specified in Section 4 thisfAmendment.

“ Revised Schedule 3.0and “ Revised Schedule 12.0%hall mearRevised Schedule 3.0LRevised Schedule 12.04s the case may be, attached to the First Amemiciméease
Agreement.

“Stated Maturity Date”shall have the meaning specified in the Note Pwe#agreement.
“Waiver Letter” shall mean that certain letter from the Agent ®ltkssee as of January 9, 2002.
(b) The definition of ‘Rent” in Appendix Aof the Lease Agreement shall be deleted in itsetgtand the following definition shall be substid in its place:
“ Rent’ shall mean Interim Rent, Base Rent (includinglthenp Sum Base Rental Payment if, as and when fR&hewal Rent and Supplemental Rent, collectiVely.
(c) Item (i) of clause (a)f Section 5.0Df the Lease shall be renumbertain (jii) and the following nevitem (ii) shall be added:

“(if) Upon the payment of the Lump Sum Base ReR@ment, automatically for a period of two (2) igeeommencing on the date that is the day afteexipération of the Base
Term and ending on the second anniversary of thegation of the Base Term (the ‘Lump Sum First ReakTerm’). Notwithstanding anything to the comyraet forth in this Agreement or
any other Operative Document, the Renewal Renttpayar the Lump Sum First Renewal Term shall beeaeined in accordance with Section 21.04(b) anddee Schedule 3.01; and”

(d) The first sentence of clause (b) of Sectidi®f the Lease shall be amended to add “, otfzer the Lump Sum First Renewal Term” after “Reneleim”.
(e) The following item shall be addeddiause (a)of Section 20.0®f the Lease Agreement aftigem (i) therein:

“(iii) Delivery of Information required by the Credit Agreents- The Lessee shall deliver to the Agent a copyllofformation which the Lessee is required to detipursuant to
and in accordance with the Credit Agreements (hiyt t the extent that such information is not degive of information which Lessee is deliverimgthe Agent pursuant to this Agreem
or otherwise).”

(f) The words “[Intentionally Omitted]” shall beeteted under Article XXI and the following Articend Sections shall be substituted therefor:

“Article XXI
Lump Sum Base Rental Payment

SECTION 21.01. Delivery of the Credit AgreementsThe Lessee warrants and represents that it haedadi to the Lessor and the Agent a true, correttamplete copy of each
the Credit Agreements in effect as of the Effecihage.

SECTION 21.02. Delivery of Notices and Amendments

(a) The Lessee covenants and agrees that itdsalér to the Lessor and the Agent a copy of elghand for performance, notice of Credit Agreeniefault, notice of Credit
Agreement Event of Default and requests for indéication received by the Lessee under either ofGhedit Agreements promptly but in no event labemt within two Business Days after
receipt thereof by the Lessee, and a copy of aites or responses given by the Lessee under @ithibe Credit Agreements with respect to any sleiand for performance, Credit
Agreement Default, Credit Agreement Event of Defaulrequest for indemnification. In addition, thessee shall provide the Lessor and the Agent avithpy of each and every
amendment, modification, restatement, renewale@se, replacement, supplement and amendment aattnesnt of each of the Credit Agreements withie Business Days after such
instrument is executed and delivered by the pattieseto, it being expressly understood and agitesdthe Lessee shall have the right to enteramiendments, modifications, restatements,
renewals, increases, replacements, supplemennaeiddments and restatements (eachCeetlit Agreement Amendmentof the Credit Agreements from time to time withthe consent
of the Agent or the Holders.

(b) After the execution and delivery of any sualedit Agreement Amendment by the parties thereithinv60 days after written request by the Agemg, tessor and the Lessee s
enter into an amendment of this Agreement whigleasonably required to provide the Lessor and thidéds with the substantive benefits of all coveasdaffirmative, negative and
financial) and Credit Agreement Defaults and Crédjteement Events of Default as set forth in thed@rAgreements (as amended from time to timejyvided, however, any remedies for
breaches thereof shall be limited as set fortBentions 21.04nd21.05. If the Agent has not requested an amendmemi®figreement or the other Operative Documents wisipect to
any such Credit Agreement Amendment, the Lesseeretpiest the Lessor, the Agent, the Holders, aadHtrad Lessor to enter into an amendment of theafipe Documents to which
such Persons are a party if such amendment isreebjmi order to conform the provisions of tAigicle XXIto applicable provisions of the Credit Agreemestamended by a Credit
Agreement Amendment) but only so long as aftemgj\affect thereto the rights of such Persons utide©perative Documents are not adversely affgetedeasonably determined by each
such Person affected by such proposed amendmeatjvithstanding anything to the contrary in thigiélie XXI , it is expressly understood and agreed that tleetefeness of any such
Credit Agreement Amendment shall not be affectethlyexistence or non-existence of any conformmegradment hereto.



SECTION 21.03. Performance of Credit Agreements

The Lessee covenants and agrees that it shallrpeib obligations under the Credit Agreementsiifesffect from time to time) including, without litation, all affirmative and
financial covenants set forth therein and thahalsnot violate any of the negative covenantsaeh in such Credit Agreements, in each case, héyoe expiration of applicable grace,
notice and cure periods. The Lessee expresshoadidges that the Agent, upon the direction ofReguired Holders (as defined in the Note Purchageément), shall have an
independent right to demand performance by thedees§its obligations under the Credit Agreements determine compliance thereto by the Lesseelatdhe Agent shall not be bound
by any determination by any of the lenders or agantler either of the Credit Agreements or any @radr forbearance entered into or approved thereby.

SECTION 21.04. Breaches of Credit Agreement; Lump Sum Payment

(a) Upon the occurrence of (i) a Credit Agreentévent of Default (whether declared by the admiatste agent and/or the lenders under the Credie@dments, or by the Agent in
its reasonable discretion (after direction from eguired Holders)) or (ii) upon the determinatignthe Agent in its reasonable discretion (afteection from the Required Holders)) that
(A) any representation or warranty of the Lessedema deemed to be made undeticle V of the First Amendment to Lease Agreement is irecirwhen made or deemed to have been
made in any material respect or (B) the Lessedtemched any covenants under thiicle XXIor underclause (c)of Section 4.bf the First Amendment to Lease Agreement (and with
respect to breaches other than urfSlection 21.02nd21.04and breaches relating to the payment of money, bredich has continued for a period of thirty (3@ slafter the Agens’written
notice thereof to the Lesse#)en, on the next Rent Payment Date after written edtias been given by the Agent in accordance wighAbreement, the Lessee shall make a payment of
Base Rent due on such Rent Payment Date as debfoichedule 3.0and the Lump Sum Base Rental Payment (which Lunmp Base Rental Payment shall be in addition to #yerent
of Base Rent due on such Rent Payment Date asrfebhSchedule 3.01 The Lump Sum Base Rental Payment shall cotstftpia prepayment of some or all of the Base Rémrwise
payable from such Rent Payment Date through thaireter of the Base Term (any such portion deterdhin@ccordance witBection 21.04(b) and (ii) a prepayment of the Renewal Rent
for the Lump Sum First Renewal Term (as set forthhe Revised Schedule 3.01). Such Lump Sum Bas&RPayment shall be paid by the Lessor to thenfm accordance with the
Assignment of Lease and applied by the Holdersasptional prepayment in full of the Notes, assuteof which the Mortgage shall be released asdhdirged subject to the provisions of
the Operative Documents. Notwithstanding anythithe contrary set forth in this Agreement or attyer Operative Document, neither the existenae ©fedit Agreement Default or
Credit Agreement Event of Default nor any misreprgation by the Lessee unditicle Vof the First Amendment to Lease Agreement or brégcine Lessee of any of its obligations ur
this Article XXl or clause (c)f Section 4.1f the First Amendment to Lease Agreement shalsttute a Lease Default, Lease Event of DefaulteNRurchase Agreement Default, Note
Purchase Agreement Event of Default, Head Leasauligfhs defined in the Note Purchase Agreemerijead Lease Event of Default (as defined in theeNRatrchase Agreement) and the
sole and exclusive remedies of Lessor (or the Ageder the Assignment of Lease) as a consequearsoftshall be as set forth $ection 21.05

(b) Revised Schedule 3.6dflects the manner in which a Lump Sum Base Rdétagment, if made pursuant hereto, shall be appi¢ide prepayment of the Base Rent and the
amount to be applied to the prepayment of Renewat By setting forth for each Rent Payment Datth@)Base Rent payable, (ii) the portion of BasetReat shall be prepaid by the Lump
Sum Base Rental Payment (thBrepayable Base Ref)t (iii) the portion of Base Rent that shall nat prepaid by the Lump Sum Base Rental Payment (H@n-Prepayable Base Reht
and (iv) the portion of the Lump Sum Base RentghRent that shall be applied against the Renewat fRerthe Lump Sum First Renewal Term. From ardrathe date on which the Les:
makes the Lump Sum Base Rental Payment togethietivdgtBase Rent due on such Rent Payment Datet(éwth onSchedule 3.01in accordance with the terms of thigiicle XXI, Base
Rent shall be treated for purposesSettion 3.0bf this Agreement as consisting only of Non-Prejpég8ase Rent and Lessee shall thereafter pay s&sBent on each Rent Payment Date
only an amount equal to the Non-Prepayable BaséfBesuch Rent Payment Date. It is the intentbthe parties hereto that the allocation of BasatRnd Renewal Rent set forth on the
Schedule 3.0andRevised Schedule 3.8hall be considered to be a specific allocatiofixefd rent within the meaning of Treasury RegulasiGection 1.467-1(c)(2)(ii)(A), the Base Rent or
Renewal Rent for each Rent Payment Date beingaddledo the month ended on such Rent Payment Date.

(c) If the Lessee becomes obligated to pay and fleyLump Sum Base Rental Payment together wétlB&se Rent due on such Rent Payment Date (asrteohinitial Schedule
3.01) in accordance with the terms of tiigticle XXI, then (i) there shall be considered to exist a foam the Lessee to the Lessor solely for purpo$&ection 467 of the Code initially in
the amount of the Lump Sum Base Rental Payment @eztion 467 Loal), (ii) the Lessee shall promptly prepare andwi#lito the Lessor a schedule (thBéction 467 Loan Schedu)e
setting forth for each subsequent Rent Payment tbatbalance of the Section 467 Loan and the istaecrued on the Section 467 Loan (tf&ettion 467 Loan Intere$t which Section
467 Loan Schedule shall, upon reasonable approvidlebLessor, be incorporated into the Lease astatpereof, and (iii) for federal income tax pusps, the Lessor shall deduct and the
Lessee shall include in income for each taxable freaSection 467 Loan Interest for such year.

(d) From and after the date on which the Lessdeemthe Lump Sum Base Rental Payment, togetherthétBase Rent due on such Rent Payment Datet(BstheonSchedule
3.01) in accordance with the terms of tiigticle XXI, (i) the Term of this Lease shall automaticallyeéended to include the Lump Sum First Renewairiland (ii) theRevised Schedule
12.01shall automatically become effective and shalleabshanifest error, without further action by amr$on replace th8chedule 12.01.

SECTION 21.05. Remedies If the Lessee breaches its obligation to payLtmep Sum Base Rental Payment in accordance $éttion 21.04 the following exclusive remedies
shall apply, it being expressly understood thatesor, the Agent and the Holders, individuallg aollectively, shall not have any remedies prodifts underSection 17.0br elsewhere
in this Agreement (other than tt8gction 21.03 or any other remedies otherwise available td_tesor under the laws of the State where the Prpjseiocated that are applicable to the
lessor-lessee relationship established by the Laadéhat nothing in thiSection 21.05hall be interpreted or construed in any manneantiibpermit the failure of the Lessee to make
payment of the Lump Sum Base Rental Payment toelaget as or considered to be a Lease Defaultagd Event of Default:

(a) If the Lump Sum Base Rental Payment is nat paithe due date thereof, then the Lessee shalhferest thereon at the interest rate providedrfehe Notesprovided,
however, that if such payment is not paid by the third déer the Lump Sum Base Rental Payment becomeartipayable, then for each day thereafter urgiLtimp Sum Base Rental
Payment is paid, interest shall accrue on the L8op Base Rental Payment at the Default Rate. kesderowledges its responsibility to pay interésha Default Rate and late charges
owed to any Holder by reason of Lessee’s failuneap the Lump Sum Base Rental Payment in accordaiticghisclause (a). All amounts to be paid under thiguse (a)hall be paid by
the Lessor to the Agent in accordance with the gkssient of Lease.

(b) Until payment of the Lump Sum Base Rental Paynfunless a Lease Default or Lease Event of Dtaféherwise exists), the Lessee’s rights urBlection 4.01 clause (c)of
Section 5.01 Section 11.0] Section 14.01 Section 19.0] clause (epf Section 19.02item (iii) of clause (c)of Section 19.03clause (b)of Section 20.03clause (epf Section 23.01
Section 27.14ndSection 27.19f this Agreement shall be limited as if a Leaser#wof Default has occurred and is continuing.

(c) Until payment of the Lump Sum Base Rental Payinfunless a Lease Default or Lease Event of Medtherwise exists), the Lessor shall have thktrig inspect the Property in
accordance witlsection 15.04s if a Lease Event of Default has occurred aedmsinuing.

(d) The Lessor shall have all rights (which riglpsrsuant to the Assignment of Lease, have besigresi to the Agent) at law, equity or other appeadp proceeding (including the
right to bring a separate suit) (i) to enforcelthasee’s obligations under thsticle XXIwhether or not the Lessor is then exercising reesedndeSection 17.0bf this Agreement based
upon a Lease Event of Default pursuant to the texfntisis Agreement (for the avoidance of doubteotthan with respect to thisticle XXI), and (i) to declare one or more Lease Defaults
or Lease Events of Default pursuant to the termbisfAgreement (for the avoidance of doubt, othan with respect to thirticle XXI) and to exercise remedies un@erction 17.0bf this
Agreement based thereon whether or not the Lessben exercising rights undeause (i)of this sentence. Each right, power and remediie@f.essor under thBection 21.05hall be
cumulative and concurrent and in addition to exaher right, power or remedy of the Lessor undir Agreement and the exercise or the beginning®gkercise by the Lessor of any one
or more of the rights, powers or remedies proviidedn this Agreement or the Operative Documentea@w or hereafter existing at law or in equity grdtatute or otherwise shall not
preclude the simultaneous or later exercise by-éssor of any or all of such other rights, powarsemedies. Other thdRevised Schedule 3.@hdRevised Schedule 12.0feither the
payment nor the failure to pay the Lump Sum Baset&éayment shall affect any of the rights, rereedir obligations of the Lessor or the Lessee uthideAgreement or the other
Operative Documents to which they are a party.

SECTION 21.06. Indemnification. The Lessee agrees to assume liability for, anddemnify, protect, defend, save and keep hasv@ash Indemnitee, on an Aft€ax Basis, fron
and against any Claims that may be suffered, inthoseor asserted against any Indemnitee, arisingfoubreach by the Lessee of its obligations uituie Article XXI. Lessee
acknowledges that the foregoing includes any dastsred by any Indemnitee in performing any insjpers of any Property if such inspection revealsotation by Lessee dbection 8.05
of this Agreement. The provisions of SectithOl1of this Agreement (other thastause (a)) shall apply to this indemnificatioprovided, however, for purposes of thiSection 21.06 the
Lessee shall have no right un@®=ction 19.010 exercise any rights granted to the Lessee waldBection 19.01f a breach exists und&ection 21.04r if a Lease Default or Lease Event
of Default has occurred and is continuing.”

ARTICLE IV



CONDITIONS PRECEDENT AND POST CLOSING DELIVERIES

SECTION 4.1. Conditions to EffectivenessThis Amendment shall be and become effectivef éise date (the Effective Dat€) on which each of the following conditions preeat shall
have been satisfied. Lessor agrees that its erecoft this Amendment shall evidence its agreentiesit such conditions precedent shall have beesfigatiand that the Effective Date has occurred
as of the date of this Amendment.

(a) Execution of Amendment, First Amendment to NoteHaisie Agreement and the First Amendment to IntéitoreAgreement The Agent, the Lessor and the Lessee shall renggved
executed counterparts of this Amendment, the Rinsendment to Note Purchase Agreement and the A&iingindment to Intercreditor Agreement from the arsignatory hereto and thereto and
the Effective Date as defined in each such instnirskall have occurred.

(b) Incumbency, etc.The Agent shall have received (with copies for e@atticipant) an Officer’s Certificate dated theedlereof of the Lessor and the Lessee certifying:
(i) as to the incumbency and signatures of thedteor Persons authorized to execute and delilAthendment and any instruments or agreementsreejnereunder,

(i) as to an attached copy of one or more regmistor other authorizations of each such Perspether with an Officer’s Certificate certifying treuch resolutions or other
authorizations are in full force and effect on tlaée hereof, and which grant such Person the agm#tion to execute, deliver and perform this Ameerdtrand any instruments or agreements
required hereunder, and

(iii) that the organizational documents of eactisBerson have not been modified since the dateharh they were last delivered to the Agent,

upon which certificate the Agent and each Partitipaay conclusively rely until it shall have reasiva further Officer’s Certificate of such Persameeling or amending such prior
certificate.

(c) Fees. All reasonable fees and costs and expenses péviBrown, Rowe & Maw, Piper Rudnick LLP, ParkerePAdams and Bernstein LLP, Kelley Drye & WarrerPLand Moore
and Van Allen, PLLC in connection with the negatat execution and delivery of this Amendment, Birst Amendment to Note Purchase Agreement an&itse Amendment to Intercreditor
Agreement and the transactions contemplated thestedly have been paid in full by Lessee.

(d) Delivery of Amendment, First Amendment to Note Rase Agreement and First Amendment to Intercrediggeement The Lessee shall have delivered this Amendntieat-irst
Amendment to Note Purchase Agreement and the Aingndment to Intercreditor Agreement to all Persamtitled thereto under the Operative Documentsdeive delivery hereof and thereof.

(e) Consent of Residual Value InsurefThe Residual Value Insurer (as defined in theeNRurchase Agreement) shall have delivered itdemrconsent to the execution and delivery of this
Amendment and, if required, the First Amendmentate Purchase Agreement and the First Amendmentéecreditor Agreement. The form and substancgioh consent shall be reasonably
satisfactory to the Lessor and the Agent.

(f) Opinions. The Agent shall have received such opinionsaheel as it deems necessary, dated as of thefdiiie Amendment and addressed to the Agent andttier Participants
which shall be in form and substance satisfactomhé Agent and such other Participants.

SECTION 4.2. Post Closing DeliveriesOn or before February 15, 2003, time being ofegence as to the Company, the Company shall deditiee Agent a legal opinion of Bass, Berry
& Sims PLC (or another firm of outside counsel mrably satisfactory to the Required Holders (a$1demm is defined in the Note Purchase Agreemenith) respect to the due authorization of -
Amendment (the Post Closing Deliverable). The form and content of the Post Closing Dekibée shall be reasonably satisfactory to the Reduilolders. If the Company fails to deliver the
Post Closing Deliverable in accordance with thisti®e 4.2, this Amendment shall be vl initio .

ARTICLE IV

REPRESENTATIONS AND WARRANTIES

In order to induce the Lessor to enter into thisefwiment and to induce the other Participants tsemtrto the execution and delivery of this Amendiibre Lessee hereby reaffirms, as of
the date hereof, its representations and warractieained irArticle XXof the Lease Agreement (other than the representaset forth irtlauses (ppnd(r) (as updated bgchedule 20.01(tp
this Amendment) oSection 20.0) andArticle 1V of each of the Credit Agreements and additionajyresents and warrants unto the Participants dsrtfein thisArticle V.

SECTION 5.1.Limitation. Except as expressly provided hereby and by its¢ Amendment to Note Purchase Agreement and itise Amendment to Intercreditor Agreement, all o t
representations, warranties, terms, covenants amditions of the Lease Agreement and each otherafipe Document shall remain unamended and unwaiwedshall continue to be, and shall
remain, in full force and effect in accordance wiftkir respective terms. The amendments, modificatand consents set forth herein shall be linpitedisely as provided for herein, and shall not
be deemed to be a waiver of, amendment of, comsemtmodification of any other term or provisiohtbe Lease Agreement, any other Operative Docuneerther instrument referred to therein
or herein, or of any transaction or further or fataction on the part of the Lessee or any othesdRewhich would require the consent of such Person

SECTION 5.2 Offsets and DefensesThe Lessee has no offsets or defenses to iigadioins under the Operative Documents and no slaintounterclaims against any of the Participants.

SECTION 5.3.No Default. After giving effect to this Amendment, the Fifsnendment to Note Purchase Agreement and the Aingndment to Intercreditor Agreement, no Lease
Default, Lease Event of Default, Credit Agreemesfdblt or Credit Agreement Event of Default exists.

SECTION 5.4.Consents and ApprovalsAll approvals and consents required to be tagamn or obtained, as the case may be, by or fmynGovernmental Authority, any holder of any
Indebtedness (as defined in the Lease Agreemergactdof the Credit Agreements) or any other Pelisatnare necessary in connection with the exesutielivery and performance of this
Amendment and the First Amendment to Intercrediigreement by the Lessee have been taken, givebtained, as the case may be, and are in full fanceeffect.

ARTICLE VI
MISCELLANEOUS PROVISIONS

SECTION 6.1. Ratification of and References to the Lease AgeeémThis Amendment shall be deemed to be an amertdméme Lease Agreement, and the Lease Agreemerainende
hereby, shall continue in full force and effect amtiereby ratified, approved and confirmed in eaath every respect. All references (i) to the ee&greement (including references to “this
Agreement” which refer to the Lease Agreement)inesad in any other document, instrument, agreemewriting shall hereafter be deemed to refehtliease Agreement as amended hereby,
(i) to the Note Purchase Agreement herein andhinather document, instrument, agreement or wrisingll hereafter be deemed to refer to the NoteHaise Agreement, as amended by the Note
Amendment, (jii) to the Intercreditor Agreementdiarand in any other document, instrument, agreeorenriting shall hereafter be deemed to refath®Intercreditor Agreement, as amended by
the First Amendment to Intercreditor Agreement @mpany of the Lease Agreement, the Note Purcii@geement or the Intercreditor Agreement as an t@pee Document” shall hereafter be
deemed to refer to such agreement, as amendederibee in the preceding clauses (i), (ii) and.(iii

SECTION 6.2.Headings. The various headings of this Amendment are iaddpr convenience only and shall not affect theaning or interpretation of this Amendment or argvsions
hereof.

SECTION 6.3.Applicable Law. THIS AMENDMENT AND THE RIGHTS AND OBLIGATIONS OFHE PARTIES UNDER THIS AMENDMENT SHALL BE GOVERNEBY, AND
CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THEAWS OF THE STATE IN WHICH THE PROPERTY IS LOCATEBUT EXCLUDING ALL CHOICE OF LAW AND
CONFLICTS OF LAW RULES OF SUCH STATE.

SECTION 6.4.Cross-ReferencesReferences in this Amendment to any Article ect®n are, unless otherwise specified, to suckcléror Section of this Amendment.

SECTION 6.5. Operative Document This Amendment is an Operative Document execpiteguant to the Lease Agreement and shall (uokesswise expressly indicated therein) be
construed, administered and applied in accordarittetine terms and provisions of the Lease Agreepsnamended hereby.

SECTION 6.6. Successors and Assignd his Amendment shall be binding upon and inarthe benefit of the parties hereto and their retbpee successors and assigns.

SECTION 6.7.Counterparts This Amendment may be executed by the partiesttién any number of counterparts and on sepamiteterparts, each of which shall be an originalatiof



which together shall constitute one and the sarsteuiment.

SECTION 6.8. Assignment of LeaseThe Lessor and the Lessee each acknowledgeptivatjant to the Assignment of Lease, the Lessoabsigned to the Agent, for the benefit of the
Holders, all of the Lessor’s rights to receive payinof any Lump Sum Base Rental Payment and ta@ntbe rights of the Lessor to demand paymenpanidrmance of the obligations of the
Lessee under the Lease Agreement as same may bdedma modified from time to time.

SECTION 6.9.Integration. This Amendment, the First Amendment to InterttoedAgreement, the First Amendment to Note Pureh&greement and the other Operative Documents

constitute the entire agreement among the paréestdrand thereto regarding the subject matteoharel thereof and supersede all prior agreemewntsiaderstandings, oral or written, regarding
such subject matters.

IN WITNESS WHEREOF, the parties hereto have exettites First Amendment to Lease Agreement as ofithlyeand year first above written.
TOWNSEND FULTON, LLC, as the Lessor
By: /s/ David B. Townsend

Name: David B. Townsend
Title: Vice President

DOLLAR GENERAL CORPORATION, as the Lessee

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

The undersigned hereby joins in the execution isfEirst Amendment for the sole purpose of (i) @nimg to the amendments made to the Lease Agreguuesuant to the terms hereof, (ii)
agreeing to be bound by the provisions thereofesgly applicable to the Agent and the Holders anaénfirming that all actions and determinatiomside by the Agent and the Holders pursuant
to Article XXl of the Lease Agreement shall be subject to the shrties applicable to the Holders under the Assigminof Lease.

WILMINGTON TRUST COMPANY, as the Agent
By: /s/ Linda C. Mack

Name: Linda C. Mack
Title: Administrative Account Manager

Revised Schedule 3.01

Fulton Rent
Period Payment Schedule

31-Jul-00 $286,928.61
31-Aug-00 $286,928.61
30-Sep-00 $286,928.61
31-Oct-00 $286,928.61
30-Nov-00 $286,928.61
31-Dec-00 $286,928.61
31-Jan-01 $286,928.61
28-Feb-01 $286,928.61

Non Prepayable Base Prepayable Base
Rent Rent Total Base Rent

I $286,928.61 $265,451.67 $552,380.28
I $286,928.61 $265,451.67 $552,380.28
I $286,928.61 $265,451.67 $552,380.28
I $286,928.61 $265,451.67 $552,380.28
I $286,928.61 $265,451.67 $552,380.28
I $286,928.61 $265,451.67 $552,380.28
I $286,928.61 $265,451.67 $552,380.28
I $286,928.61 $265,451.67 $552,380.28
31-Mar-01 $286,928.61 I $286,928.61 $265,451.67 $552,380.28
30-Apr-01 $286,928.61 I $286,928.61 $265,451.67 $552,380.28
31-May-01 $286,928.61 I $286,928.61 $265,451.67 $552,380.28
30-Jun-01 $286,928.61 I $286,928.61 $265,451.67 $552,380.28
31-Jul-01 $286,928.61 I $286,928.61 $265,451.67 $552,380.28
31-Aug-01 $286,928.61 I $286,928.61 $265,451.67 $552,380.28
30-Sep-01 $286,928.61 I $286,928.61 $265,451.67 $552,380.28
31-Oct-01 $286,928.61 I $286,928.61 $265,451.67 $552,380.28
30-Nov-01 $286,928.61 I $286,928.61 $265,451.67 $552,380.28
31-Dec-01 $286,928.61 I $286,928.61 $265,451.67 $552,380.28
31-Jan-02 $286,928.61 I $286,928.61 $265,451.67 $552,380.28
28-Feb-02 $286,928.61 I $286,928.61 $265,451.67 $552,380.28
31-Mar-02 $286,928.61 I $286,928.61 $265,451.67 $552,380.28
30-Apr-02 $286,928.61 I $286,928.61 $265,451.67 $552,380.28
31-May-02 $286,928.61 I $286,928.61 $265,451.67 $552,380.28



30-Jun-02
31-Jul-02
31-Aug-02
30-Sep-02
31-Oct-02
30-Nov-02
31-Dec-02
31-Jan-03
28-Feb-03
31-Mar-03
30-Apr-03
31-May-03
30-Jun-03
31-Jul-03
31-Aug-03
30-Sep-03
31-Oct-03
30-Nov-03
31-Dec-03
31-Jan-04
29-Feb-04
31-Mar-04
30-Apr-04
31-May-04
30-Jun-04
31-Jul-04
31-Aug-04
30-Sep-04
31-Oct-04
30-Nov-04
31-Dec-04
31-Jan-05
28-Feb-05
31-Mar-05
30-Apr-05
31-May-05
30-Jun-05
31-Jul-05
31-Aug-05
30-Sep-05
31-Oct-05
30-Nov-05
31-Dec-05
31-Jan-06
28-Feb-06
31-Mar-06
30-Apr-06
31-May-06
30-Jun-06
31-Jul-06
31-Aug-06
30-Sep-06
31-Oct-06
30-Nov-06
31-Dec-06
31-Jan-07
28-Feb-07
31-Mar-07
30-Apr-07
31-May-07
30-Jun-07
31-Jul-07
31-Aug-07
30-Sep-07
31-Oct-07
30-Nov-07
31-Dec-07
31-Jan-08
29-Feb-08
31-Mar-08
30-Apr-08
31-May-08
30-Jun-08
31-Jul-08
31-Aug-08
30-Sep-08
31-Oct-08

$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$105,374.08
$105,374.08
$105,374.08
$105,374.08
$105,374.08
$105,374.08
$105,374.08
$105,374.08
$105,374.08
$105,374.08
$105,374.08
$105,374.08
$105,374.08
$105,374.08
$105,374.08
$105,374.08

$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$286,928.61
$105,374.08
$105,374.08
$105,374.08
$105,374.08
$105,374.08
$105,374.08
$105,374.08
$105,374.08
$105,374.08
$105,374.08
$105,374.08
$105,374.08
$105,374.08
$105,374.08
$105,374.08
$105,374.08

$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$265,451.67
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41

$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$552,380.28
$450,067.49
$450,067.49
$450,067.49
$450,067.49
$450,067.49
$450,067.49
$450,067.49
$450,067.49
$450,067.49
$450,067.49
$450,067.49
$450,067.49
$450,067.49
$450,067.49
$450,067.49
$450,067.49



30-Nov-08
31-Dec-08
31-Jan-09
28-Feb-09
31-Mar-09
30-Apr-09
31-May-09
30-Jun-09
31-Jul-09
31-Aug-09
30-Sep-09
31-Oct-09
30-Nov-09
31-Dec-09
31-Jan-10
28-Feb-10
31-Mar-10
30-Apr-10
31-May-10
30-Jun-10
31-Jul-10
31-Aug-10
30-Sep-10
31-Oct-10
30-Nov-10
31-Dec-10
31-Jan-11
28-Feb-11
31-Mar-11
30-Apr-11
31-May-11
30-Jun-11
31-Jul-11
31-Aug-11
30-Sep-11
31-Oct-11
30-Nov-11
31-Dec-11
31-Jan-12
29-Feb-12
31-Mar-12
30-Apr-12
31-May-12
30-Jun-12
31-Jul-12
31-Aug-12
30-Sep-12
31-Oct-12
30-Nov-12
31-Dec-12
31-Jan-13
28-Feb-13
31-Mar-13
30-Apr-13
31-May-13
30-Jun-13
31-Jul-13
31-Aug-13
30-Sep-13
31-Oct-13
30-Nov-13
31-Dec-13
31-Jan-14
28-Feb-14
31-Mar-14
30-Apr-14
31-May-14
30-Jun-14
31-Jul-14
31-Aug-14
30-Sep-14
31-Oct-14
30-Nov-14
31-Dec-14
31-Jan-15
28-Feb-15
31-Mar-15

$105,374.08
$105,374.08
$105,374.08
$105,374.08
$105,374.08
$105,374.08
$105,374.08
$105,374.08

$105,374.08
$105,374.08
$105,374.08
$105,374.08
$105,374.08
$105,374.08
$105,374.08
$105,374.08

$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41

$450,067.49
$450,067.49
$450,067.49
$450,067.49
$450,067.49
$450,067.49
$450,067.49
$450,067.49
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41



30-Apr-15
31-May-15
30-Jun-15
31-Jul-15
31-Aug-15
30-Sep-15
31-Oct-15
30-Nov-15
31-Dec-15
31-Jan-16
29-Feb-16
31-Mar-16
30-Apr-16
31-May-16
30-Jun-16
31-Jul-16
31-Aug-16
30-Sep-16
31-Oct-16
30-Nov-16
31-Dec-16
31-Jan-17
28-Feb-17
31-Mar-17
30-Apr-17
31-May-17
30-Jun-17
31-Jul-17
31-Aug-17
30-Sep-17
31-Oct-17
30-Nov-17
31-Dec-17
31-Jan-18
28-Feb-18
31-Mar-18
30-Apr-18
31-May-18
30-Jun-18
31-Jul-18
31-Aug-18
30-Sep-18
31-Oct-18
30-Nov-18
31-Dec-18
31-Jan-19
28-Feb-19
31-Mar-19
30-Apr-19
31-May-19
30-Jun-19
31-Jul-19
31-Aug-19
30-Sep-19
31-Oct-19
30-Nov-19
31-Dec-19
31-Jan-20
29-Feb-20
31-Mar-20
30-Apr-20
31-May-20
30-Jun-20
31-Jul-20
31-Aug-20
30-Sep-20
31-Oct-20
30-Nov-20
31-Dec-20
31-Jan-21
28-Feb-21
31-Mar-21
30-Apr-21
31-May-21
30-Jun-21
31-Jul-21
31-Aug-21

$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41

$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41
$344,693.41



30-Sep-21 I $344,693.41 $344,693.41
31-Oct-21 I $344,693.41 $344,693.41
30-Nov-21 I $344,693.41 $344,693.41
31-Dec-21 I $344,693.41 $344,693.41
31-Jan-22 I $344,693.41 $344,693.41
28-Feb-22 I $344,693.41 $344,693.41
31-Mar-22 I $344,693.41 $344,693.41
30-Apr-22 I $344,693.41 $344,693.41
31-May-22 I $344,693.41 $344,693.41
30-Jun-22 I $344,693.41 $344,693.41
Lump Sum First Renewal Rent RZLeeTgF gfm TOtalRZi?ewal
31-Jul-22 $344,693.41 $344,693.41
31-Aug-22 $344,693.41 $344,693.41
30-Sep-22 $344,693.41 $344,693.41
31-Oct-22 $344,693.41 $344,693.41
30-Nov-22 $344,693.41 $344,693.41
31-Dec-22 $344,693.41 $344,693.41
31-Jan-23 $344,693.41 $344,693.41
28-Feb-23 $344,693.41 $344,693.41
31-Mar-23 $344,693.41 $344,693.41
30-Apr-23 $344,693.41 $344,693.41
31-May-23 $344,693.41 $344,693.41
30-Jun-23 $344,693.41 $344,693.41
31-Jul-22 $344,693.41 $344,693.41
31-Aug-22 $344,693.41 $344,693.41
30-Sep-22 $344,693.41 $344,693.41
31-Oct-22 $344,693.41 $344,693.41
30-Nov-22 $344,693.41 $344,693.41
31-Dec-22 $344,693.41 $344,693.41
31-Jan-23 $344,693.41 $344,693.41
28-Feb-23 $344,693.41 $344,693.41
31-Mar-23 $344,693.41 $344,693.41
30-Apr-23 $344,693.41 $344,693.41
31-May-23 $344,693.41 $344,693.41
30-Jun-23 $344,693.41 $344,693.41
Revised Schedule 12.01
Lump Sum
Base Rental Recalculated
Period Termination Value Payment Termination Value
31-Jul-00 59,778,936.88 37,300,000.00 22,4788836
31-Aug-00 59,672,024.55 37,300,000.00 22,3728R4
30-Sep-00 59,565,112.22 37,300,000.00 22,26:2212
31-Oct-00 59,458,199.89 37,300,000.00 22,158899
30-Nov-00 59,350,712.76 37,300,000.00 22,05078.2
31-Dec-00 59,243,800.44 37,300,000.00 21,9434300
31-Jan-01 59,136,888.11 37,300,000.00 21,8361888
28-Feb-01 59,029,400.98 37,300,000.00 21,7299800
31-Mar-01 58,922,488.65 37,300,000.00 21,622688
30-Apr-01 58,815,576.32 37,300,000.00 21,515%76
31-May-01 58,708,089.19 37,300,000.00 21,4081089
30-Jun-01 58,601,176.86 37,300,000.00 21,3018676
31-Jul-01 58,494,264.53 37,300,000.00 21,1945%4
31-Aug-01 58,386,777.41 37,300,000.00 21,0864177
30-Sep-01 58,279,865.08 37,300,000.00 20,9790865
31-Oct-01 58,172,952.75 37,300,000.00 20,8727%2
30-Nov-01 58,066,040.42 37,300,000.00 20,766410
31-Dec-01 57,958,553.29 37,300,000.00 20,6582863
31-Jan-02 57,851,640.96 37,300,000.00 20,5519640
28-Feb-02 57,744,728.63 37,300,000.00 20,4446828
31-Mar-02 57,637,241.51 37,300,000.00 20,337.3241
30-Apr-02 57,530,329.18 37,300,000.00 20,230329
31-May-02 57,423,416.85 37,300,000.00 20,12388.6
30-Jun-02 57,315,929.72 37,300,000.00 20,0157229
31-Jul-02 57,209,017.39 37,300,000.00 19,9093017
31-Aug-02 57,102,105.06 37,300,000.00 19,8025
30-Sep-02 56,994,617.94 37,300,000.00 19,6949817

31-Oct-02 56,887,705.61 37,300,000.00 19,5876105



30-Nov-02
31-Dec-02
31-Jan-03
28-Feb-03
31-Mar-03
30-Apr-03
31-May-03
30-Jun-03
31-Jul-03
31-Aug-03
30-Sep-03
31-Oct-03
30-Nov-03
31-Dec-03
31-Jan-04
29-Feb-04
31-Mar-04
30-Apr-04
31-May-04
30-Jun-04
31-Jul-04
31-Aug-04
30-Sep-04
31-Oct-04
30-Nov-04
31-Dec-04
31-Jan-05
28-Feb-05
31-Mar-05
30-Apr-05
31-May-05
30-Jun-05
31-Jul-05
31-Aug-05
30-Sep-05
31-Oct-05
30-Nov-05
31-Dec-05
31-Jan-06
28-Feb-06
31-Mar-06
30-Apr-06
31-May-06
30-Jun-06
31-Jul-06
31-Aug-06
30-Sep-06
31-Oct-06
30-Nov-06
31-Dec-06
31-Jan-07
28-Feb-07
31-Mar-07
30-Apr-07
31-May-07
30-Jun-07
31-Jul-07
31-Aug-07
30-Sep-07
31-Oct-07
30-Nov-07
31-Dec-07
31-Jan-08
29-Feb-08
31-Mar-08
30-Apr-08
31-May-08
30-Jun-08
31-Jul-08
31-Aug-08
30-Sep-08
31-Oct-08
30-Nov-08
31-Dec-08
31-Jan-09
28-Feb-09
31-Mar-09
30-Apr-09
31-May-09

56,780,793.28
56,673,306.15
56,566,393.82
56,459,481.49
56,352,569.16
56,245,082.03
56,138,169.71
56,031,257.38
55,923,770.25
55,816,857.92
55,709,945.59
55,602,458.46
55,495,546.13
55,388,633.80
55,281,146.68
55,174,234.35
55,067,322.02
54,959,834.89
54,852,922.56
54,746,010.23
54,639,097.90
54,531,610.78
54,424,698.45
54,317,786.12
54,210,298.99
54,103,386.66
53,996,474.33
53,888,987.20
53,782,074.88
53,675,162.55
53,567,675.42
53,460,763.09
53,353,850.76
53,246,363.63
53,139,451.30
53,032,538.97
52,925,626.65
52,818,139.52
52,711,227.19
52,604,314.86
52,496,827.73
52,389,915.40
52,283,003.07
52,175,515.95
52,068,603.62
51,961,691.29
51,854,204.16
51,747,291.83
51,640,379.50
51,532,892.38
51,425,980.05
51,319,067.72
51,212,155.39
51,104,668.26
50,997,755.93
50,890,843.60
50,783,356.47
50,676,444.15
50,569,531.82
50,462,044.69
50,355,132.36
50,248,220.03
50,140,732.90
50,033,820.57
49,926,908.24
49,819,995.91
49,712,508.79
49,605,596.46
49,498,684.13
49,391,197.00
49,284,284.67
49,177,372.34
49,069,885.22
48,962,972.89
48,856,060.56
48,748,573.43
48,641,661.10
48,534,748.77
48,427,261.64

37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,300,000.00
37,220,758.26
37,140,952.58
37,060,578.95
36,979,633.32
36,898,111.64
36,816,009.79
36,733,323.65
36,650,049.06
36,566,181.83
36,481,717.75
36,396,652.56
36,310,982.00
36,224,701.74
36,137,807.46
36,050,294.78
35,962,159.30
35,873,396.59
35,784,002.18
35,693,971.59
35,603,300.28
35,511,983.69
35,420,017.23
35,327,396.28

19,480283
19,3731306
19,2663293
19,15%4481
19,052B89
18,9450B2
18,8387169
18,7313857
18,62326/0
18,516857
18,40%945
18,302468
18,195 8316
18,0888883
17,9816846
17,8743834
17,767(822
17,659834
17,552322
17,4462310
17,33991B7
17,231/40
17,1244698
17,017]286
16,910998
16,8036836
16,6963874
16,5882087
16,482884
16,3753%2
16,267675
16,1600863
16,0537860
15,946E63
15,83%B451
15,732%38
15,625@26
15,5185R39
15,4111927
15,3048814
15,196 827
15,089405
14,983@W03
14,8759515
14,768603
14,6618D1
14,5541804
14,447881
14,3408Y9
14,2323802
14,12509880
14,0197067
13,9123%5
13,804 558
13,697955
13,5906843
13,562298
13,535301
13,5083952
13,4823711
13,4577120
13,4322210
13,4072609
13,383%271
13,360426
13,3382778
13,315856
13,2944614
13,273382
13,253389
13,2339989
13,2150203
13,196688
13,1787@70
13,1620088
13,1451%73
13,129407
13,114581
13,099865



30-Jun-09
31-Jul-09
31-Aug-09
30-Sep-09
31-Oct-09
30-Nov-09
31-Dec-09
31-Jan-10
28-Feb-10
31-Mar-10
30-Apr-10
31-May-10
30-Jun-10
31-Jul-10
31-Aug-10
30-Sep-10
31-Oct-10
30-Nov-10
31-Dec-10
31-Jan-11
28-Feb-11
31-Mar-11
30-Apr-11
31-May-11
30-Jun-11
31-Jul-11
31-Aug-11
30-Sep-11
31-Oct-11
30-Nov-11
31-Dec-11
31-Jan-12
29-Feb-12
31-Mar-12
30-Apr-12
31-May-12
30-Jun-12
31-Jul-12
31-Aug-12
30-Sep-12
31-Oct-12
30-Nov-12
31-Dec-12
31-Jan-13
28-Feb-13
31-Mar-13
30-Apr-13
31-May-13
30-Jun-13
31-Jul-13
31-Aug-13
30-Sep-13
31-Oct-13
30-Nov-13
31-Dec-13
31-Jan-14
28-Feb-14
31-Mar-14
30-Apr-14
31-May-14
30-Jun-14
31-Jul-14
31-Aug-14
30-Sep-14
31-Oct-14
30-Nov-14
31-Dec-14
31-Jan-15
28-Feb-15
31-Mar-15
30-Apr-15
31-May-15
30-Jun-15
31-Jul-15
31-Aug-15
30-Sep-15
31-Oct-15
30-Nov-15
31-Dec-15

48,320,349.32
48,213,436.99
48,106,524.66
47,999,037.53
47,892,125.20
47,785,212.87
47,677,725.74
47,570,813.41
47,463,901.09
47,356,413.96
47,249,501.63
47,142,589.30
47,035,102.17
46,928,189.84
46,821,277.51
46,713,790.39
46,606,878.06
46,499,965.73
46,393,053.40
46,285,566.27
46,178,653.94
46,071,741.61
45,964,254.49
45,857,342.16
45,750,429.83
45,642,942.70
45,536,030.37
45,429,118.04
45,321,630.91
45,214,718.59
45,107,806.26
45,000,319.13
44,893,406.80
44,786,494.47
44,679,582.14
44,572,095.01
44,465,182.68
44,358,270.35
44,250,783.23
44,143,870.90
44,036,958.57
43,929,471.44
43,822,559.11
43,715,646.78
43,608,159.66
43,501,247.33
43,394,335.00
43,286,847.87
43,179,935.54
43,073,023.21
42,966,110.88
42,858,623.76
42,751,711.43
42,644,799.10
42,537,311.97
42,430,399.64
42,323,487.31
42,216,000.18
42,109,087.85
42,002,175.53
41,894,688.40
41,787,776.07
41,680,863.74
41,573,376.61
41,466,464.28
41,359,551.95
41,252,639.62
41,145,152.50
41,038,240.17
40,931,327.84
40,823,840.71
40,716,928.38
40,610,016.05
40,502,528.93
40,395,616.60
40,288,704.27
40,181,217.14
40,074,304.81
39,967,392.48

35,234,116.17
35,140,172.22
35,045,559.70
34,950,273.86
34,854,309.90
34,757,662.99
34,660,328.28
34,562,300.88
34,463,575.84
34,364,148.21
34,264,012.99
34,163,165.14
34,061,599.59
33,959,311.23
33,856,294.92
33,752,545.47
33,648,057.68
33,542,826.28
33,436,845.98
33,330,111.46
33,222,617.34
33,114,358.23
33,005,328.67
32,895,523.18
32,784,936.24
32,673,562.29
32,561,395.74
32,448,430.92
32,334,662.18
32,220,083.78
32,104,689.97
31,988,474.94
31,871,432.84
31,753,557.79
31,634,843.87
31,515,285.10
31,394,875.47
31,273,608.92
31,151,479.36
31,028,480.65
30,904,606.59
30,779,850.96
30,654,207.49
30,527,669.86
30,400,231.70
30,271,886.61
30,142,628.12
30,012,449.75
29,881,344.94
29,749,307.10
29,616,329.59
29,482,405.73
29,347,528.77
29,211,691.94
29,074,888.41
28,937,111.29
28,798,353.65
28,658,608.53
28,517,868.88
28,376,127.64
28,233,377.67
28,089,611.80
27,944,822.79
27,799,003.37
27,652,146.20
27,504,243.90
27,355,289.02
27,205,274.09
27,054,191.54
26,902,033.80
26,748,793.19
26,594,462.03
26,439,032.54
26,282,496.91
26,124,847.27
25,966,075.69
25,806,174.19
25,645,134.72
25,482,949.18

13,0861233
13,0737264
13,0608B4
13,048763
13,037#15
13,027.8819
13,01748097
13,008812
13,0002325
12,9927265
12,985@188
12,979424
12,9735802
12,968(H78
12,964@82
12,9619244
12,958320
12,957489
12,9564207
12,9553454
12,9566036
12,957.383
12,958825
12,96198.8
12,9655493
12,9694380
12,974@B4
12,9801887
12,9867/#68
12,9948B4
13,0032p16
13,0111844
13,0219873
13,0326186
13,0442788
13,056809
13,0702207
13,0844561
13,099803
13,1152390
13,132%561
13,149420
13,1686351
13,187M276
13,2079827
13,229,860
13,251806
13,2741398
13,2986890
13,323]116
13,349781
13,3760218
13,4046E2
13,4337
13,4625623
13,4933388
13,5256833
13,557@91
13,591218
13,6268M7
13,6617310
13,698264
13,7369%0
13,774373
13,8140818
13,855(8D8
13,8976860
13,93%4878
13,9846248
14,029204
14,0758247
14,12238%6
14,1705983
14,2200032
14,2703569
14,322%5628
14,3759842
14,42909/0
14,4843043



31-Jan-16
29-Feb-16
31-Mar-16
30-Apr-16
31-May-16
30-Jun-16
31-Jul-16
31-Aug-16
30-Sep-16
31-Oct-16
30-Nov-16
31-Dec-16
31-Jan-17
28-Feb-17
31-Mar-17
30-Apr-17
31-May-17
30-Jun-17
31-Jul-17
31-Aug-17
30-Sep-17
31-Oct-17
30-Nov-17
31-Dec-17
31-Jan-18
28-Feb-18
31-Mar-18
30-Apr-18
31-May-18
30-Jun-18
31-Jul-18
31-Aug-18
30-Sep-18
31-Oct-18
30-Nov-18
31-Dec-18
31-Jan-19
28-Feb-19
31-Mar-19
30-Apr-19
31-May-19
30-Jun-19
31-Jul-19
31-Aug-19
30-Sep-19
31-Oct-19
30-Nov-19
31-Dec-19
31-Jan-20
29-Feb-20
31-Mar-20
30-Apr-20
31-May-20
30-Jun-20
31-Jul-20
31-Aug-20
30-Sep-20
31-Oct-20
30-Nov-20
31-Dec-20
31-Jan-21
28-Feb-21
31-Mar-21
30-Apr-21
31-May-21
30-Jun-21
31-Jul-21
31-Aug-21
30-Sep-21
31-Oct-21
30-Nov-21
31-Dec-21
31-Jan-22
28-Feb-22
31-Mar-22
30-Apr-22
31-May-22
30-Jun-22

39,860,480.15
39,752,993.03
39,646,080.70
39,539,168.37
39,431,681.24
39,324,768.91
39,217,856.58
39,110,369.45
39,003,457.12
38,896,544.79
38,789,057.67
38,682,145.34
38,575,233.01
38,467,745.88
38,360,833.55
38,253,921.22
38,147,008.89
38,039,521.77
37,932,609.44
37,825,697.11
37,718,209.98
37,611,297.65
37,504,385.32
37,396,898.20
37,289,985.87
37,183,073.54
37,075,586.41
36,968,674.08
36,861,761.75
36,754,274.62
36,647,362.29
36,540,449.97
36,433,537.64
36,326,050.51
36,219,138.18
36,112,225.85
36,004,738.72
35,897,826.39
35,790,914.06
35,683,426.94
35,576,514.61
35,469,602.28
35,362,115.15
35,255,202.82
35,148,290.49
35,040,803.37
34,933,891.04
34,826,978.71
34,720,066.38
34,612,579.25
34,505,666.92
34,398,754.59
34,291,267.47
34,184,355.14
34,077,442.81
33,969,955.68
33,863,043.35
33,756,131.02
33,648,643.89
33,541,731.56
33,434,819.23
33,327,332.11
33,220,419.78
33,113,507.45
33,006,595.12
32,899,107.99
32,792,195.66
32,685,283.33
32,577,796.21
32,470,883.88
32,363,971.55
32,256,484.42
32,149,572.09
32,042,659.76
31,935,172.64
31,828,260.31
31,721,347.98
31,613,860.85

25,319,609.43
25,155,107.24
24,989,434.34
24,822,582.40
24,654,543.04
24,485,307.79
24,314,868.16
24,143,215.56
23,970,341.37
23,796,236.89
23,620,893.36
23,444,301.98
23,266,453.85
23,087,340.04
22,906,951.53
22,725,279.26
22,542,314.08
22,358,046.81
22,172,468.17
21,985,568.82
21,797,339.38
21,607,770.36
21,416,852.25
21,224,575.44
21,030,930.26
20,835,906.97
20,639,495.77
20,441,686.77
20,242,470.03
20,041,835.53
19,839,773.18
19,636,272.83
19,431,324.22
19,224,917.07
19,017,040.99
18,807,685.52
18,596,840.14
18,384,494.24
18,170,637.15
17,955,258.11
17,738,346.28
17,519,890.77
17,299,880.58
17,078,304.66
16,855,151.85
16,630,410.93
16,404,070.62
16,176,119.51
15,946,546.15
15,715,338.99
15,482,486.41
15,247,976.70
15,011,798.05
14,773,938.61
14,534,386.39
14,293,129.37
14,050,155.39
13,805,452.26
13,559,007.65
13,310,809.18
13,060,844.36
12,809,100.62
12,555,565.31
12,300,225.68
12,043,068.87
11,784,081.97
11,523,251.94
11,260,565.68
10,996,009.96
10,729,571.49
10,461,236.86
10,190,992.58
9,918,825.07
9,644,720.63
9,368,665.49
9,090,645.74
8,810,647.43
8,528,657.46

14,5407870
14,5977885
14,656.3816
14,716 885
14,777 2AB8
14,8391461
14,902488
14,9678%3
15,0337615
15,100%807
15,168364
15,237343
15,3081679
15,3808%05
15,453(882
15,528%A1
15,604804
15,6819474
15,760241
15,840228
15,9206870
16,003227
16,087.(6B3
16,1727%2
16,25%055
16,3475766
16,436@90
16,5263B7
16,619,281
16,7120439
16,8071389
16,9044 7
17,004213
17,1014433
17,20210B7
17,304340
17,4075898
17,5131332
17,6202276
17,7288%8
17,8383%68
17,949%111
18,0625234
18,176/808
18,29%538
18,410482
18,529420
18,6502869
18,772320
18,8972840
19,02338B0
19,150907
19,279469
19,4105816
19,5434156
19,676 826
19,8129887
19,9507 8
20,089%86
20,2303822
20,3738874
20,5184331
20,664/854
20,8137Z81
20,963226
21,1150026
21,2687/43
21,424607
21,5812886
21,7413812
21,902684
22,0653491
22,2300247.
22,39719%39.
22,566 HD)7.
22,737844.
22,9105%0.
23,0853203.



Revised Schedule 20.01(r)
Material Adverse Litigation

Any shareholder litigation and related proceediagsing out of, related to or in connection witle thessees restatement of its audited financial statement#t$ Fiscal Years 1998 and 1¢
and its unaudited financial statements and infoienateleased prior to April 30, 2001, for its Fis¥@ar 2000.

Revised Schedule 21.04

Lump Sum
Base Rental
Period Payment

31-Jul-00 37,300,000
31-Aug-00 37,300,000
30-Sep-00 37,300,000
31-Oct-00 37,300,000
30-Nov-00 37,300,000
31-Dec-00 37,300,000
31-Jan-01 37,300,000
28-Feb-01 37,300,000
31-Mar-01 37,300,000
30-Apr-01 37,300,000
31-May-01 37,300,000
30-Jun-01 37,300,000
31-Jul-01 37,300,000
31-Aug-01 37,300,000
30-Sep-01 37,300,000
31-Oct-01 37,300,000
30-Nov-01 37,300,000
31-Dec-01 37,300,000
31-Jan-02 37,300,000
28-Feb-02 37,300,000
31-Mar-02 37,300,000
30-Apr-02 37,300,000
31-May-02 37,300,000
30-Jun-02 37,300,000
31-Jul-02 37,300,000
31-Aug-02 37,300,000
30-Sep-02 37,300,000
31-Oct-02 37,300,000
30-Nov-02 37,300,000
31-Dec-02 37,300,000
31-Jan-03 37,300,000
28-Feb-03 37,300,000
31-Mar-03 37,300,000
30-Apr-03 37,300,000
31-May-03 37,300,000
30-Jun-03 37,300,000
31-Jul-03 37,300,000
31-Aug-03 37,300,000
30-Sep-03 37,300,000
31-Oct-03 37,300,000
30-Nov-03 37,300,000
31-Dec-03 37,300,000
31-Jan-04 37,300,000
29-Feb-04 37,300,000
31-Mar-04 37,300,000
30-Apr-04 37,300,000
31-May-04 37,300,000
30-Jun-04 37,300,000
31-Jul-04 37,300,000

31-Aug-04 37,300,000



30-Sep-04
31-Oct-04
30-Nov-04
31-Dec-04
31-Jan-05
28-Feb-05
31-Mar-05
30-Apr-05
31-May-05
30-Jun-05
31-Jul-05
31-Aug-05
30-Sep-05
31-Oct-05
30-Nov-05
31-Dec-05
31-Jan-06
28-Feb-06
31-Mar-06
30-Apr-06
31-May-06
30-Jun-06
31-Jul-06
31-Aug-06
30-Sep-06
31-Oct-06
30-Nov-06
31-Dec-06
31-Jan-07
28-Feb-07
31-Mar-07
30-Apr-07
31-May-07
30-Jun-07
31-Jul-07
31-Aug-07
30-Sep-07
31-Oct-07
30-Nov-07
31-Dec-07
31-Jan-08
29-Feb-08
31-Mar-08
30-Apr-08
31-May-08
30-Jun-08
31-Jul-08
31-Aug-08
30-Sep-08
31-Oct-08
30-Nov-08
31-Dec-08
31-Jan-09
28-Feb-09
31-Mar-09
30-Apr-09
31-May-09
30-Jun-09
31-Jul-09
31-Aug-09
30-Sep-09
31-Oct-09
30-Nov-09
31-Dec-09
31-Jan-10
28-Feb-10
31-Mar-10
30-Apr-10
31-May-10
30-Jun-10
31-Jul-10
31-Aug-10
30-Sep-10
31-Oct-10
30-Nov-10
31-Dec-10
31-Jan-11

37,300,000
37,300,000
37,300,000
37,300,000
37,300,000
37,300,000
37,300,000
37,300,000
37,300,000
37,300,000
37,300,000
37,300,000
37,300,000
37,300,000
37,300,000
37,300,000
37,300,000
37,300,000
37,300,000
37,300,000
37,300,000
37,300,000
37,300,000
37,300,000
37,300,000
37,300,000
37,300,000
37,300,000
37,300,000
37,300,000
37,300,000
37,300,000
37,300,000
37,300,000
37,220,758
37,140,953
37,060,579
36,979,634
36,898,113
36,816,011
36,733,325
36,650,050
36,566,183
36,481,719
36,396,654
36,310,983
36,224,703
36,137,808
36,050,296
35,962,160
35,873,398
35,784,003
35,693,973
35,603,301
35,511,985
35,420,018
35,327,397
35,234,117
35,140,173
35,045,561
34,950,275
34,854,311
34,757,664
34,660,329
34,562,302
34,463,577
34,364,149
34,264,014
34,163,166
34,061,601
33,959,312
33,856,296
33,752,546
33,648,059
33,542,827
33,436,847
33,330,112



28-Feb-11
31-Mar-11
30-Apr-11
31-May-11
30-Jun-11
31-Jul-11
31-Aug-11
30-Sep-11
31-Oct-11
30-Nov-11
31-Dec-11
31-Jan-12
29-Feb-12
31-Mar-12
30-Apr-12
31-May-12
30-Jun-12
31-Jul-12
31-Aug-12
30-Sep-12
31-Oct-12
30-Nov-12
31-Dec-12
31-Jan-13
28-Feb-13
31-Mar-13
30-Apr-13
31-May-13
30-Jun-13
31-Jul-13
31-Aug-13
30-Sep-13
31-Oct-13
30-Nov-13
31-Dec-13
31-Jan-14
28-Feb-14
31-Mar-14
30-Apr-14
31-May-14
30-Jun-14
31-Jul-14
31-Aug-14
30-Sep-14
31-Oct-14
30-Nov-14
31-Dec-14
31-Jan-15
28-Feb-15
31-Mar-15
30-Apr-15
31-May-15
30-Jun-15
31-Jul-15
31-Aug-15
30-Sep-15
31-Oct-15
30-Nov-15
31-Dec-15
31-Jan-16
29-Feb-16
31-Mar-16
30-Apr-16
31-May-16
30-Jun-16
31-Jul-16
31-Aug-16
30-Sep-16
31-Oct-16
30-Nov-16
31-Dec-16
31-Jan-17
28-Feb-17
31-Mar-17
30-Apr-17
31-May-17
30-Jun-17

33,222,618
33,114,359
33,005,330
32,895,524
32,784,937
32,673,563
32,561,397
32,448,432
32,334,663
32,220,085
32,104,691
31,988,476
31,871,434
31,753,559
31,634,845
31,515,286
31,394,876
31,273,610
31,151,480
31,028,482
30,904,608
30,779,852
30,654,208
30,527,671
30,400,233
30,271,888
30,142,629
30,012,451
29,881,346
29,749,308
29,616,331
29,482,407
29,347,530
29,211,693
29,074,889
28,937,112
28,798,355
28,658,610
28,517,870
28,376,129
28,233,379
28,089,613
27,944,824
27,799,004
27,652,147
27,504,245
27,355,290
27,205,275
27,054,193
26,902,035
26,748,794
26,594,463
26,439,034
26,282,498
26,124,848
25,966,077
25,806,175
25,645,136
25,482,950
25,319,610
25,155,108
24,989,435
24,822,583
24,654,544
24,485,309
24,314,869
24,143,217
23,970,342
23,796,238
23,620,894
23,444,303
23,266,455
23,087,341
22,906,953
22,725,280
22,542,315
22,358,048



31-Jul-17
31-Aug-17
30-Sep-17
31-Oct-17
30-Nov-17
31-Dec-17
31-Jan-18
28-Feb-18
31-Mar-18
30-Apr-18
31-May-18
30-Jun-18
31-Jul-18
31-Aug-18
30-Sep-18
31-Oct-18
30-Nov-18
31-Dec-18
31-Jan-19
28-Feb-19
31-Mar-19
30-Apr-19
31-May-19
30-Jun-19
31-Jul-19
31-Aug-19
30-Sep-19
31-Oct-19
30-Nov-19
31-Dec-19
31-Jan-20
29-Feb-20
31-Mar-20
30-Apr-20
31-May-20
30-Jun-20
31-Jul-20
31-Aug-20
30-Sep-20
31-Oct-20
30-Nov-20
31-Dec-20
31-Jan-21
28-Feb-21
31-Mar-21
30-Apr-21
31-May-21
30-Jun-21
31-Jul-21
31-Aug-21
30-Sep-21
31-Oct-21
30-Nov-21
31-Dec-21
31-Jan-22
28-Feb-22
31-Mar-22
30-Apr-22
31-May-22
30-Jun-22

22,172,469
21,985,570
21,797,340
21,607,771
21,416,853
21,224,576
21,030,931
20,835,908
20,639,497
20,441,688
20,242,471
20,041,837
19,839,774
19,636,274
19,431,325
19,224,918
19,017,042
18,807,687
18,596,841
18,384,495
18,170,638
17,955,259
17,738,347
17,519,892
17,299,882
17,078,306
16,855,153
16,630,412
16,404,072
16,176,121
15,946,547
15,715,340
15,482,487
15,247,978
15,011,799
14,773,940
14,534,387
14,293,130
14,050,156
13,805,453
13,559,009
13,310,810
13,060,845
12,809,102
12,555,566
12,300,227
12,043,070
11,784,083
11,523,253
11,260,567
10,996,011
10,729,572
10,461,238
10,190,994
9,918,826
9,644,722
9,368,666
9,090,647
8,810,648
8,528,657



Exhibit 10.16

FIRST AMENDMENT TO
LEASE AGREEMENT

Dated as of November 22, 2002,

(amending the Lease Agreement,
dated as of
June 1, 2000)

between

INDIANOLA DG PROPERTY, LLC,
as the Lessor,

and

DOLLAR GENERAL CORPORATION,
as the Lessee.

Indexing Instructions: Prepared by/return t

Section 35, Township 19 North, Douglas L. Wisner
Range 5 West, Mayer, Brown, Rowe & Maw

Sunflower County, MS
Broadway, New York, NY 10019
(212) 505-2500

FIRST AMENDMENT TO LEASE AGREEMENT

THIS FIRST AMENDMENT TO LEASE AGREEMENT (this Amendment) dated as of November 22, 2002, by and between INQIBA DG PROPERTY, LLC, a Delaware limit
liability company, as the Lessor (theLéssor”), and DOLLAR GENERAL CORPORATION, a Tennesseepwation, as the Lessee (thd.ésse€’) and is joined by WILMINGTON TRUS
COMPANY, a Delaware banking corporation, in its @aipy as the Agent (theAgent”) for the Holders for the limited purposes provideelow.

In consideration of the mutual agreements hereittadoed and other good and valuable considerateneipt of which is hereby acknowledged, the partiereto, intending to be lege
bound, agree as follows:

WITNESSETH:
WHEREAS, FU/DG Indianola, LLC (FU/DG ") and the Lessee have heretofore entered intotaicd.ease Agreement, dated as of June 1, 20@0' (tbase Agreemefi}; and

WHEREAS, FU/DG entered into that certain AssignmeinLease (as such term is defined in the Leaseément; each capitalized term shall be definethénmanner set forth belo
pursuant to which FU/DG assigned to the Agentterbenefit of the Holders and the Head Lessotaiteof its rights under the Lease Agreement; and

WHEREAS, FU/DG sold, transferred and conveyed fallsoright, title and interest in and to the Le@sgeement and the Property to Lessor on or abeagebber 19, 2001; and

WHEREAS, the Lessee requested the Lessor, the kHotdel the Head Lessor to grant certain waivergutiee Assignment of Lease and the Note Purchaseefent and the Holders ¢
the Head Lessor granted the waivers as set fortfeiWaiver Letter and the Head Lessor Waiver ketespectively, subject, in each case, to the @ment of the Lease Agreement as set for
the Waiver Letter; and

WHEREAS, each of the parties hereto is willing,tba terms and subject to the conditions hereinatteforth, to amend the Lease Agreement uporetinestand conditions set forth below.

NOW, THEREFORE, in consideration of the agreemeatgained herein, the parties hereto agree asafsilo

ARTICLE |

DEFINITIONS

SECTION 1.1 Defined Terms Capitalized terms (whether or not italicized)emhused in this Amendment, including its preamivlé eecitals, shall, except where the context otis=
requires, have the meanings assigned to such terthe Lease Agreement 8ection 3.1f this Amendment, as applicable. The Rules ofggsset forth iMAppendix Aof the Lease Agreement st
apply to this Amendment.

ARTICLE Il

WAIVER REGARDING
RESTATEMENT OF FINANCIAL STATEMENTS

SECTION 2.1 Waiver Regarding Restatement of Financial Statesnetdnderclause (p)of Section 20.0bf the Lease Agreement, the Lessee made certaiasegations regarding
audited financial statements. The Lessee has guesty restated such financial statements anddbagen such restatement, a Lease Event of Defaslbhcurred. The Lessee has requeste
Agent and the Lessor to waive such Lease Eventefdt and the Lessee has agreed to enter inté\thendment as a material inducement to the Lessobtain the waiver set forth herein. -
Agent and the Lessor hereby waive any Lease Dedadltlease Event of Default that may have occuaeed result of the Lesssa’epresentations regarding its audited financéements and tl
restatement of such financial statements.

SECTION 2.2 Reservation of Rights The Lessee agrees that this Amendment shattorddtitute (x) a waiver or forbearance by the Lesthe Agent or the Head Lessor under any o



Operative Documents, except as expressly set fanhin, (y) the acceptance by the Lessor, the Agettie Head Lessor of any course of conduct by tesee or (z) ¢
agreement by the Lessor, the Agent or the Headokéssamend any of the Operative Documents witlieeirequired approvals. Except as expressly sét f@rein, in the First Amendment to N
Purchase Agreement and in the First Amendmenttesdreditor Agreement, the Lessee further agreassthie Lessor, the Agent and the Head Lessor resgkvights, remedies and options ur
the Operative Documents to require the Lesseerforpeall of its obligations under the Operativeddments which are then due and owing or are subéepf performance, as the case may be.

ARTICLE Ill
AMENDMENTS
SECTION 3.1 Amendments The parties hereto hereby agree as follows:
(a) From and after the Effective Date (but nobbef, the following definitions shall be addedlie appropriate alphabetical locationfppendix Aof the Lease Agreement:

“ Credit Agreement¥means (i) that certain 364-Day Revolving Cred@réement and (i) that certainY®ar Revolving Credit Agreement, each dated asioé 21, 2002 among the Les!
as the Borrower, the Lenders from time to time ypdnereto, Credit Suisse First Boston, as the ytidin Agent, Keybank National Association and UBRank National Association, as Co-
Documentation Agents, and Suntrust Bank, as Adimatise Agent, in each case, as the same may bedede modified, restated, renewed, increased, ce@lasupplemented or amended
restatedprovided, however, for purposes o$ection 21.0®f this Agreement if at any time neither of the dité\greements (as the same may be amended, ndhdiéstated, renewed, increa:
replaced, supplemented or amended and restatedf)dsinclauses (ijand(ii) of this definition is in effect, the most recentsoich Credit Agreements to be in effect shall bented to be in effec

“ Credit Agreement Defaultshall mean a “Default” as such term is define@ath of the Credit Agreements (as in effect fronetto time).
“ Credit Agreement Event of Defalibhall mean an “Event of Default” as such terndédined in each of the Credit Agreements (as iaatffrom time to time).

“ First Amendment to Intercreditor Agreeménshall mean the First Amendment to Intercreditor esgnent among the Agent, the Holders, the Lessorttamdiead Lessor dated as
November 22, 2002 (which was agreed to and ackripele by the Lessee and the Servic

“ First Amendment to Lease Agreenieshall mean this Amendment.

“ First Amendment to Note Purchase Agreerfishiall mean the First Amendment to Note Purchagedment among the Agent, the Holders and the Lelsded as of November 22, 2002.
“ Head Lessor Waiver Lettéishall mean that certain letter from the Head bess the Lessee dated as of January 9, 2002.

“ Initial Schedule 3.01and “ Initial Schedule 12.01shall mean the original Schedule 3.01 or theinebSchedule 12.01, as the case may be, to thisekgent.

“ Lump Sum Base Rental Paymeshall mean, as of the applicable Rent Paymene Qe amount opposite such Rent Payment DatersktifiSchedule 21.04ttached hereto.

“Lump Sum First Renewal Ternshall have the meaning specified in Section 5.Qi)Yaf the Lease.

“Post Closing Deliverable”shall have the meaning specified in Section 4 thisfAmendment.

“ Revised Schedule 3.0land “ Revised Schedule 12.01shall meanRevised Schedule 3.@t Revised Schedule 12.0%s the case may be, attached to the First Amemdind_eas
Agreement.

“ Stated Maturity Daté shall have the meaning specified in the Note Rase Agreement.
“ Waiver Letter” shall mean that certain letter from the Agenttte Lessee as of January 9, 2002.
(b) The definition of* Rent” in Appendix 4of the Lease Agreement shall be deleted in itsemtand the following definition shall be substitd in its place
“ Rent’ shall mean Interim Rent, Base Rent (includinglthenp Sum Base Rental Payment if, as and when faa)ewal Rent and Supplemental Rent, collectively.
(c) Item (ii) of clause (a)of Section 5.0:0f the Lease shall be renumbeitem (iii) and the following nevitem (ii) shall be addec

“(if) Upon the payment of the Lump Sum Base ReR@yment, automatically for a period of fourteen(inths commencing on the date that is the day tfteexpiration of the
Base Term and ending fourteen months followingetkgiration of the Base Term (the ‘Lump Sum Firsh&eal Term’). Notwithstanding anything to the contrary set fartlhis Agreemer
or any other Operative Document, the Renewal Rayalple for the Lump Sum First Renewal Term shallétermined in accordance with Section 21.04(b)Rexised Schedule 3.01; and”

(d) The first sentence of clause (b) of Sectidi®f the Lease shall be amended to add *“, ottzar the Lump Sum First Renewal Term” after “ReneVieim”.
(e) The following item shall be addeddiause (a)of Section 20.08f the Lease Agreement afigem (ii) therein:

“(iii) Delivery of Information required by the Credit Agreents- The Lessee shall deliver to the Agent a copy ofrddirmation which the Lessee is required to delpersuant t
and in accordance with the Credit Agreements (biyt to the extent that such information is not deggive of information which Lessee is deliverimgthe Agent pursuant to this Agreerr
or otherwise).”

® The words “[Intentionally Omitted]” shall beetéted under Article XXI and the following Articknd Sections shall be substituted therefor:

“Article XXI
Lump Sum Base Rental Payment

SECTION 21.01. Delivery of the Credit AgreementsThe Lessee warrants and represents that it hasedsdi to the Lessor and the Agent a true, correticamplete copy of each
the Credit Agreements in effect as of the Effecihage.

SECTION 21.02. Delivery of Notices and Amendments

(a) The Lessee covenants and agrees that itdlaler to the Lessor and the Agent a copy of esmmand for performance, notice of Credit Agreenigefault, notice of Crec
Agreement Event of Default and requests for indéication received by the Lessee under either ofGhedit Agreements promptly but in no event lakamt within two Business Days ai
receipt thereof by the Lessee, and a copy of alte® or responses given by the Lessee under eftttre Credit Agreements with respect to any sdemand for performance, Cre
Agreement Default, Credit Agreement Event of Defaurl request for indemnification. In addition, thessee shall provide the Lessor and the Agent witopy of each and ew
amendment, modification, restatement, renewal eeme, replacement, supplement and amendment aatenesnt of each of the Credit Agreements withite fiBusiness Days after st
instrument is executed and delivered by the pattieseto, it being expressly understood and agitesicthe Lessee shall have the right to enteramtendments, modifications, restateme
renewals, increases, replacements, supplementsraeddments and restatements (eachCeetlit Agreement Amendmeéitof the Credit Agreements from time to time withdut consetr
of the Agent or the Holders.

(b) After the execution and delivery of any sudledit Agreement Amendment by the parties theretthinv60 days after written request by the Ageng tessor and the Lessee s
enter into an amendment of this Agreement whiche@sonably required to provide the Lessor and tbkeldds with the substantive benefits of all covesgaffirmative, negative al
financial) and Credit Agreement Defaults and Crédjteement Events of Default as set forth in thed@rAgreements (as amended from time to tipe)vided, however, any remedies fi
breaches thereof shall be limited as set fortBentions 21.04nd21.05. If the Agent has not requested an amendmeritiofAtgreement or the other Operative Documents vegipect t
any such Credit Agreement Amendment, the Lesseerataiest the Lessor, the Agent, the Holders, aadHbad Lessor to enter into an amendment of thedfipe Documents to whir
such Persons are a party if such amendment isreetjini order to conform the provisions of tiigticle XXI to applicable provisions of the Credit Agreemeist,aanended by a Cre
Agreement Amendment) but only so long as aftemgj\éffect thereto the rights of such Persons utifdeOperative Documents are not adversely affg@edeasonably determined by €
such Person affected by such proposed amendmidptjvithstanding anything to the contrary in tiigticle XXI, it is expressly understood and agreed that tfectefeness of any su
Credit Agreement Amendment shall not be affectethlyexistence or non-existence of any conformmegradment hereto.



SECTION 21.03. Performance of Credit Agreements

The Lessee covenants and agrees that it shallrpedth obligations under the Credit Agreementsifasffect from time to time) including, without litation, all affirmative an
financial covenants set forth therein and thahillsnot violate any of the negative covenantsfegh in such Credit Agreements, in each case, beythe expiration of applicable gra
notice and cure periods. The Lessee expresslyoadkdges that the Agent, upon the direction of Reguired Holders (as defined in the Note Purchageément), shall have
independent right to demand performance by thedees$its obligations under the Credit Agreements$ @etermine compliance thereto by the Lesseelatdte Agent shall not be bot
by any determination by any of the lenders or agantler either of the Credit Agreements or any @radr forbearance entered into or approved thereby.

SECTION 21.04. Breaches of Credit Agreement; Lump Sum Payment

(a) Upon the occurrence of (i) a Credit Agreentevent of Default (whether declared by the admiatste agent and/or the lenders under the Credieéments, or by the Agent
its reasonable discretion (after direction from eguired Holders) or (ii) upon the determinatigrtiite Agent in its reasonable discretion (afteection from the Required Holders)) that
any representation or warranty of the Lessee madeemed to be made undhgticle V of the First Amendment to Lease Agreement is iremirwhen made or deemed to have been m:
any material respect or (B) the Lessee has breamimedovenants under thdsticle XXl or underclause (c)of Section 4.1of the First Amendment to Lease Agreement (and vegipect t
breaches other than undgection 21.0&nd21.04and breaches relating to the payment of money, buefch has continued for a period of thirty (3@yslafter the Agerg’written notic
thereof to the Lessed)en, on the next Rent Payment Date after written edtias been given by the Agent in accordance wishAhreement, the Lessee shall make a payment ¢ Bar
due on such Rent Payment Date as set fortBahedule 3.0and the Lump Sum Base Rental Payment (which Lummp Base Rental Payment shall be in addition to therent of Bas
Rent due on such Rent Payment Date as set forBtlbedule 3.01 The Lump Sum Base Rental Payment shall comst{fua prepayment of some or all of the Base Rémtrwise payab
from such Rent Payment Date through the remainfifreoBase Term (any such portion determined ir@atance withSection 21.04(b) and (ii) aprepayment of the Renewal Rent for
Lump Sum First Renewal Term (as set forth on theiseel Schedule 3.01). Such Lump Sum Base Renyah&ztshall be paid by the Lessor to the Agent in acancdawith the Assignme
of Lease and applied by the Holders as an optioredayment in full of the Notes, as a result ofahhthe Mortgage shall be released and dischardgdctuo the provisions of the Operat
Documents. Notwithstanding anything to the comgtsset forth in this Agreement or any other Opemocument, neither the existence of a Credit Agezg Default or Credit Agreeme
Event of Default nor any misrepresentation by teedee undehrticle V of the First Amendment to Lease Agreement or brégcthe Lessee of any of its obligations under Ariicle XXI
or clause (c)of Section 4.1of the First Amendment to Lease Agreement shalbtitute a Lease Default, Lease Event of DefaulteNRurchase Agreement Default, Note Purchase Agmel
Event of Default, Head Lease Default (as definethenNote Purchase Agreement) or Head Lease Evdn¢fault (as defined in the Note Purchase Agredjremd the sole and exclus
remedies of Lessor (or the Agent under the AssignioeLease) as a consequence thereof shall bet &r#h inSection 21.05

(b) Revised Schedule 3.0dflects the manner in which a Lump Sum Base RdPagiment, if made pursuant hereto, shall be appligtie prepayment of the Base Rent anc
amount to be applied to the prepayment of Renewat By setting forth for each Rent Payment Datéh@)Base Rent payable, (ii) the portion of BasatReat shall be prepaid by the Lu
Sum Base Rental Payment (thBrepayable Base Rel); (iii) the portion of Base Rent that shall nat prepaid by the Lump Sum Base Rental Payment (N@n-Prepayable Base Réent
and (iv) the portion of the Lump Sum Base Rentginent that shall be applied against the Renewat feethe Lump Sum First Renewal Term. From andrahe date on which the Les
makes the Lump Sum Base Rental Payment togethletdgtBase Rent due on such Rent Payment Datet(ésth onSchedule 3.01in accordance with the terms of tifigticle XXI, Bast
Rent shall be treated for purposesSettion 3.0Dbf this Agreement as consisting only of NBrepayable Base Rent and Lessee shall thereaftexrsp@ase Rent on each Rent Payment
only an amount equal to the Né&epayable Base Rent for such Rent Payment Daig thie intention of the parties hereto that thecation of Base Rent and Renewal Rent set fontithe
Schedule 3.0andRevised Schedule 3.8hall be considered to be a specific allocatiofixefd rent within the meaning of Treasury Regulasi®ection 1.467{c)(2)(ii)(A), the Base Rent
Renewal Rent for each Rent Payment Date beingaddledo the month ended on such Rent Payment Date.

(c) If the Lessee becomes obligated to pay and geyLump Sum Base Rental Payment together wétiBse Rent due on such Rent Payment Date (asr#gebhlnitial Schedul:
3.01) in accordance with the terms of tiigticle XXI, then (i) there shall be considered to exist a lwam the Lessee to the Lessor solely for purpo$&ection 467 of the Code initially
the amount of the Lump Sum Base Rental Payment' (8extion 467 Loaf), (ii) the Lessee shall promptly prepare anddslito the Lessor a schedule (th8éction 467 Loan SchedUle
setting forth for each subsequent Rent Payment batbalance of the Section 467 Loan and the isterecrued on the Section 467 Loan (tH&ettion 467 Loan Intere¥, which Sectio
467 Loan Schedule shall, upon reasonable apprgviieLessor, be incorporated into the Lease aartatipereof, and (iii) for federal income tax pusps, the Lessor shall deduct anc
Lessee shall include in income for each taxable freaSection 467 Loan Interest for such year.

(d) From and after the date on which the Lesseleemthe Lump Sum Base Rental Payment, togetherthétiBase Rent due on such Rent Payment Date t(ésrtbeon Schedul
3.01) in accordance with the terms of tiisticle XXI, (i) the Term of this Lease shall automaticallyeb#¢ended to include the Lump Sum First RenewafrTand (ii) theRevised Schedt
12.01shall automatically become effective and shalleabshanifest error, without further action by amr$on replace thechedule 12.01

SECTION 21.05. Remedies If the Lessee breaches its obligation to payltinap Sum Base Rental Payment in accordance 8étition 21.04 the following exclusive remedi
shall apply, it being expressly understood thatltéssor, the Agent and the Holders, individuallg @ollectively, shall not have any remedies progifler underSection 17.0br elsewher
in this Agreement (other than thBection 21.05 or any other remedies otherwise available toL#&sor under the laws of the State where the Pipjetocated that are applicable to
lessor-lessee relationship established by the Laadethat nothing in thiSection 21.05hall be interpreted or construed in any manner whlh permit the failure of the Lessee to m
payment of the Lump Sum Rental Payment to be tlezgeor considered to be a Lease Default or Leaset®Bf Default:

(a) If the Lump Sum Base Rental Payment is nod jpai the due date thereof, then the Lessee shalinperest thereon at the interest rate providedirfahe Notesprovided,
however, that if such payment is not paid by the third déter the Lump Sum Base Rental Payment becomeantlipayable, then for each day thereafter urgillthmp Sum Base Ren
Payment is paid, interest shall accrue on the L&wm Base Rental Payment at the Default Rate. kemsdenowledges its responsibility to pay interégha Default Rate and late char
owed to any Holder by reason of Lessee’s failurpap the Lump Sum Base Rental Payment in accordaitbehis clause (a). All amounts to be paid under thikuse (a)shall be paid
the Lessor to the Agent in accordance with the gkssient of Lease.

(b) Until payment of the Lump Sum Base Rental Paynfunless a Lease Default or Lease Event of Dteféluerwise exists), the Lessee’s rights unBlection 4.01 clause (c)of
Section 5.01 Section 11.01 Section 14.01 Section 19.01 clause (e)of Section 19.02 item (jii) of clause (c)of Section 19.03 clause (b)of Section 20.03 clause (e)f Section 23.01
Section 27.14ndSection 27.19f this Agreement shall be limited as if a Leaserfivof Default has occurred and is continuing.

(c) Until payment of the Lump Sum Base Rental Paynfunless a Lease Default or Lease Event of Mefgherwise exists), the Lessor shall have thetrig inspect the Property
accordance witlsection 15.04s if a Lease Event of Default has occurred aedmsinuing.

(d) The Lessor shall have all rights (which righgarsuant to the Assignment of Lease, have besigresd to the Agent) at law, equity or other appeip proceeding (including t
right to bring a separate suit) (i) to enforce Itlessee’s obligations under thisticle XXIwhether or not the Lessor is then exercising reegdndeiSection 17.0bf this Agreement bas
upon a Lease Event of Default pursuant to the teritsis Agreement (for the avoidance of doubteotthan with respect to thisticle XXI), and (ii) to declare one or more Lease Defi
or Lease Events of Default pursuant to the ternthisfAgreement (for the avoidance of doubt, othan with respect to thiarticle XXI) and to exercise remedies un&action 17.0bf this
Agreement based thereon whether or not the Lesshien exercising rights undelause (i)of this sentence. Each right, power and remedyhe@fLessor under thiSection 21.05hall be
cumulative and concurrent and in addition to ewaher right, power or remedy of the Lessor under fgreement and the exercise or the beginning@fiercise by the Lessor of any
or more of the rights, powers or remedies provittedn this Agreement or the Operative Documentsiow or hereafter existing at law or in equity grdiatute or otherwise shall |
preclude the simultaneous or later exercise byL#ssor of any or all of such other rights, powersemedies. Other thaRevised Schedule 3.@hd Revised Schedule 12.0heither th
payment nor the failure to pay the Lump Sum Baset&eéPayment shall affect any of the rights, remsdir obligations of the Lessor or the Lessee uttdsrAgreement or the otr
Operative Documents to which they are a party.

SECTION 21.06. Indemnification. The Lessee agrees to assume liability for, anddemnify, protect, defend, save and keep hasréash Indemnitee, on an Aftéax Basis, fror
and against any Claims that may be suffered, impaseor asserted against any Indemnitee, arisingoba breach by the Lessee of its obligations uritles Article XXI. Lesse
acknowledges that the foregoing includes any dostsred by any Indemnitee in performing any indjpexs of any Property if such inspection revealgadation by Lessee oection 8.0
of this Agreement. The provisions of Sectith01of this Agreement (other thartause (a)) shall apply to this indemnificatioprovided, however, for purposes of thiSection 21.06 the
Lessee shall have no right un@ection 19.010 exercise any rights granted to the Lessee wsaldSection 19.01f a breach exists und&ection 21.04r if a Lease Default or Lease Ev
of Default has occurred and is continuing.”

ARTICLE IV
CONDITIONS PRECEDENT AND POST CLOSING DELIVERIES

SECTION 4.1 Conditions to Effectivene:. This Amendment shall be and become effectivef éise date (th“ Effective Date”) on which each of the following conditions precedsmil



have been satisfied. Lessor agrees that its erecat this Amendment shall evidence its agreentieat such conditions precedent shall have beesfigatiand that tt
Effective Date has occurred as of the date ofAhiendment.

(a) Execution of Amendment, First Amendment to Notehaise Agreement and tlFirst Amendment to Intercreditor Agreeme. The Agent, the Lessor and the Lessee shall
received executed counterparts of this Amendmaéet,First Amendment to Note Purchase Agreement lamdrirst Amendment to Intercreditor Agreement frifra parties signatory hereto
thereto and the Effective Date as defined in each sstrument shall have occurred.

(b) Incumbency, etc.The Agent shall have received (with copies for eRalticipant) an Offices Certificate dated the date hereof of the Lessdrtle Lessee certifyini
@) as to the incumbency and signatures of the PensBersons authorized to execute and deliver this#iment and any instruments or agreements regoéredinder

(i) as to an attached copy of one or more regmistor other authorizations of each such Persgather with an Offices Certificate certifying that such resolutions tinea
authorizations are in full force and effect on tlaée hereof, and which grant such Person the am#tion to execute, deliver and perform this Ameerdtrand any instruments or agreem
required hereunder, and

(i) that the organizational documents of each suclbRérave not been modified since the date on wiiieh were last delivered to the Age

upon which certificate the Agent and each Partitipaay conclusively rely until it shall have reasiva further Officer’s Certificate of such Persameeling or amending such prior
certificate.

(c) Fees. All reasonable fees and costs and expenses péfyIBrown, Rowe & Maw, Piper Rudnick LLP, ParkeePAdams and Bernstein LLP, Kelley Drye & WarrenFLand Moor
and Van Allen, PLLC in connection with the negdtat execution and delivery of this Amendment, Biest Amendment to Note Purchase Agreement andrits¢ Amendment to Intercredit
Agreement and the transactions contemplated thestedly have been paid in full by Lessee.

(d) Delivery of Amendment, First Amendment to Note Ifase Agreement and FirAmendment to Intercreditor Agreem.. The Lessee shall have delivered this Amendnikatfirs
Amendment to Note Purchase Agreement and the Aingndment to Intercreditor Agreement to all Persemtitled thereto under the Operative Documentgdeive delivery hereof and thereof.

(e)  Consent of Residual Value InsureThe Residual Value Insurer (as defined in théeNRurchase Agreement) shall have delivered itgemrconsent to the execution and delivel
this Amendment and, if required, the First AmendmmerNote Purchase Agreement and the First Amendtodntercreditor Agreement. The form and substanf such consent shall be reason
satisfactory to the Lessor and the Agent.

) Opinions. The Agent shall have received such opinionsoohsel as it deems necessary, dated as of thefdditie Amendment and addressed to the Agent amdttter Participan
which shall be in form and substance satisfactomhé Agent and such other Participants.

SECTION 4.2 Post Closing DeliveriesOn or before February 15, 2003, time being ofassence as to the Company, the Company shall deditiee Agent a legal opinion of Bass, B¢
& Sims PLC (or another firm of outside counsel mrably satisfactory to the Required Holders (a1 samm is defined in the Note Purchase Agreemenit)) respect to the due authorization of
Amendment (the Post Closing Deliverable’). The form and content of the Post Closing Delivezatiiall be reasonably satisfactory to the Requitelders. If the Company fails to deliver
Post Closing Deliverable in accordance with thisti®e 4.2, this Amendment shall be val initio .

ARTICLE V
REPRESENTATIONS AND WARRANTIES

In order to induce the Lessor to enter into thiselwdment and to induce the other Participants teeminto the execution and delivery of this Amendingre Lessee hereby reaffirms, a
the date hereof, its representations and warraatietained inArticle XX of the Lease Agreement (other than the representatiet forth irclauses (pand(r) (as updated bgchedule 20.01(rp
this Amendment) o8ection 20.0) andArticle 1V of each of the Credit Agreements and additionajyresents and warrants unto the Participants dsrifetn thisArticle V.

SECTION 5.1 Limitation. Except as expressly provided hereby and by tte¢ Amendment to Note Purchase Agreement and itis¢ Amendment to Intercreditor Agreement, all lo€
representations, warranties, terms, covenants anditions of the Lease Agreement and each otherafipe Document shall remain unamended and unwaaweldshall continue to be, and s
remain, in full force and effect in accordance witibir respective terms. The amendments, modificatand consents set forth herein shall be limpiettisely as provided for herein, and shal
be deemed to be a waiver of, amendment of, cotsentmodification of any other term or provisiohtbe Lease Agreement, any other Operative Docuneerdther instrument referred to thei
or herein, or of any transaction or further or fataction on the part of the Lessee or any othesdRewhich would require the consent of such Person

SECTION 5.2 Offsets and DefensesThe Lessee has no offsets or defenses to iigatioins under the Operative Documents and no slantounterclaims against any of the Participants.

SECTION 5.3 No Default. After giving effect to this Amendment, the Fi'sinendment to Note Purchase Agreement and the Airsgtndment to Intercreditor Agreement, no Le¢
Default, Lease Event of Default, Credit Agreemegfdblt or Credit Agreement Event of Default exists.

SECTION 5.4 Consents and ApprovalsAll approvals and consents required to be tagamn or obtained, as the case may be, by or ainjnGovernmental Authority, any holder of |
Indebtedness (as defined in the Lease Agreementacid of the Credit Agreements) or any other Petsahare necessary in connection with the executielivery and performance of t
Amendment and the First Amendment to Intercrediipreement by the Lessee have been taken, givebtained, as the case may be, and are in full fanceeffect.

ARTICLE VI
MISCELLANEOUS PROVISIONS

SECTION 6.1 Ratification of and References to the Lease Agrae. This Amendment shall be deemed to be an amertdinghe Lease Agreement, and the Lease Agreerae
amended hereby, shall continue in full force arfdatfand is hereby ratified, approved and confirimedach and every respect. All references (theoLease Agreement (including reference
“this Agreement’which refer to the Lease Agreement) herein andchin@her document, instrument, agreement or wrishgll hereafter be deemed to refer to the Leageehgent as amenc
hereby, (ii) to the Note Purchase Agreement heaethin any other document, instrument, agreemewriting shall hereafter be deemed to refer toNloée Purchase Agreement, as amended
Note Amendment, (iii) to the Intercreditor Agreerhérerein and in any other document, instrumenteexgient or writing shall hereafter be deemed tor refehe Intercreditor Agreement,
amended by the First Amendment to Intercreditoregnent and (iv) any of the Lease Agreement, the IRorchase Agreement or the Intercreditor Agreemasran “Operative Documenshal
hereafter be deemed to refer to such agreemeaitnasded as described in the preceding claus€s)@nd (iii).

SECTION 6.2 Headings. The various headings of this Amendment are iededor convenience only and shall not affect tleamning or interpretation of this Amendment or anyvjsions
hereof.

SECTION 6.3 Applicable Law. THIS AMENDMENT AND THE RIGHTS AND OBLIGATIONS OFTHE PARTIES UNDER THIS AMENDMENT SHALL BE GOVERNEIBY,
AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH,HE LAWS OF THE STATE IN WHICH THE PROPERTY IS LOCAD, BUT EXCLUDING ALL CHOICE OF LAW
AND CONFLICTS OF LAW RULES OF SUCH STATE.

SECTION 6.4 Cross-Reference. References in this Amendment to any Article ect®n are, unless otherwise specified, to suckclaror Section of this Amendmer

SECTION 6.5 Operative Documer. This Amendment is an Operative Document execpteduant to the Lease Agreement and shall (uésrwise expressly indicated therein
construed, administered and applied in accordarittetine terms and provisions of the Lease Agreepanamended hereby.

SECTION 6.6 Successors and Assic. This Amendment shall be binding upon and inarthe benefit of the parties hereto and their retspe successors and assic

SECTION 6.7 Counterparts. This Amendment may be executed by the partiesttién any number of counterparts and on sepamtaterparts, each of which shall be an originaldh
of which together shall constitute one and the seusteument.

SECTION 6.8 Assignment of Lease The Lessor and the Lessee each acknowledgeptivayjant to the Assignment of Lease, the Lesserakaigned to the Agent, for the benefit of



Holders, all of the Lessa@’rights to receive payment of any Lump Sum Bas& Rayment and to enforce the rights of the Lessdemand payment and performance o
obligations of the Lessee under the Lease Agreeaesame may be amended or modified from timente.ti

SECTION 6.9 Integration. This Amendment, the First Amendment to InteriteedAgreement, the First Amendment to Note PurehAgreement and the other Operative Docun
constitute the entire agreement among the paréestdr and thereto regarding the subject mattemhared thereof and supersede all prior agreementsiaderstandings, oral or written, regar
such subject matters.

IN WITNESS WHEREOF, the parties hereto have exettites First Amendment to Lease Agreement as ofithyeand year first above written.

INDIANOLA DG PROPERTY, LLC, as the Lessor

By: /s/ Mary J. Garnett
Name: Mary J. Garnett
Title: Vice President and Secretary

By: /s/ Rosalinda V. Oasay
Name: Rosalinda V. Oasay
Title: Vice President and Assistant
Treasurer

DOLLAR GENERAL CORPORATION, as the Lessee

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

The undersigned hereby joins in the execution isfEirst Amendment for the sole purpose of (i) @nimg to the amendments made to the Lease Agreguesuant to the terms hereof,
agreeing to be bound by the provisions thereofesgly applicable to the Agent and the Holders @nd¢nfirming that all actions and determinatiomade by the Agent and the Holders purs
to Article XXl of the Lease Agreement shall be subject to the shries applicable to the Holders under the Assigminof Lease.

WILMINGTON TRUST COMPANY, as the Agent

By: /s/ Linda C. Mack
Name: Linda C. Mack
Title: Administrative Account Manager

Revised Schedule 3.01

Indianola Rent I Non Prepayable Prepayable Base



Period

31-Jul-00
31-Aug-00
30-Sep-00
31-Oct-00
30-Nov-00
31-Dec-00
31-Jan-01
28-Feb-01
31-Mar-01
30-Apr-01
31-May-01
30-Jun-01
31-Jul-01
31-Aug-01
30-Sep-01
31-Oct-01
30-Nov-01
31-Dec-01
31-Jan-02
28-Feb-02
31-Mar-02
30-Apr-02
31-May-02
30-Jun-02
31-Jul-02
31-Aug-02
30-Sep-02
31-Oct-02
30-Nov-02
31-Dec-02
31-Jan-03
28-Feb-03
31-Mar-03
30-Apr-03
31-May-03
30-Jun-03
31-Jul-03
31-Aug-03
30-Sep-03
31-Oct-03
30-Nov-03
31-Dec-03
31-Jan-04
29-Feb-04
31-Mar-04
30-Apr-04
31-May-04
30-Jun-04
31-Jul-04
31-Aug-04
30-Sep-04
31-Oct-04
30-Nov-04
31-Dec-04
31-Jan-05
28-Feb-05
31-Mar-05
30-Apr-05
31-May-05
30-Jun-05
31-Jul-05
31-Aug-05
30-Sep-05
31-Oct-05
30-Nov-05
31-Dec-05
31-Jan-06
28-Feb-06
31-Mar-06
30-Apr-06
31-May-06
30-Jun-06
31-Jul-06
31-Aug-06
30-Sep-06

Schedule

$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41

Base Rent

$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41

Rent

$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00

Total Base Rent

$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41



31-Oct-06
30-Nov-06
31-Dec-06
31-Jan-07
28-Feb-07
31-Mar-07
30-Apr-07
31-May-07
30-Jun-07
31-Jul-07
31-Aug-07
30-Sep-07
31-Oct-07
30-Nov-07
31-Dec-07
31-Jan-08
29-Feb-08
31-Mar-08
30-Apr-08
31-May-08
30-Jun-08
31-Jul-08
31-Aug-08
30-Sep-08
31-Oct-08
30-Nov-08
31-Dec-08
31-Jan-09
28-Feb-09
31-Mar-09
30-Apr-09
31-May-09
30-Jun-09
31-Jul-09
31-Aug-09
30-Sep-09
31-Oct-09
30-Nov-09
31-Dec-09
31-Jan-10
28-Feb-10
31-Mar-10
30-Apr-10
31-May-10
30-Jun-10
31-Jul-10
31-Aug-10
30-Sep-10
31-Oct-10
30-Nov-10
31-Dec-10
31-Jan-11
28-Feb-11
31-Mar-11
30-Apr-11
31-May-11
30-Jun-11
31-Jul-11
31-Aug-11
30-Sep-11
31-Oct-11
30-Nov-11
31-Dec-11
31-Jan-12
29-Feb-12
31-Mar-12
30-Apr-12
31-May-12
30-Jun-12
31-Jul-12
31-Aug-12
30-Sep-12
31-Oct-12
30-Nov-12
31-Dec-12
31-Jan-13
28-Feb-13

$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$73,120.78
$73,120.78
$73,120.78
$73,120.78
$73,120.78
$73,120.78
$73,120.78
$73,120.78
$73,120.78
$73,120.78
$73,120.78
$73,120.78
$73,120.78
$73,120.78
$73,120.78
$73,120.78
$73,120.78
$73,120.78
$73,120.78
$73,120.78
$73,120.78
$73,120.78
$73,120.78
$73,120.78

$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$199,104.41
$73,120.78
$73,120.78
$73,120.78
$73,120.78
$73,120.78
$73,120.78
$73,120.78
$73,120.78
$73,120.78
$73,120.78
$73,120.78
$73,120.78
$73,120.78
$73,120.78
$73,120.78
$73,120.78
$73,120.78
$73,120.78
$73,120.78
$73,120.78
$73,120.78
$73,120.78
$73,120.78
$73,120.78
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00

$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$198,555.00
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98

$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$397,659.41
$338,051.76
$338,051.76
$338,051.76
$338,051.76
$338,051.76
$338,051.76
$338,051.76
$338,051.76
$338,051.76
$338,051.76
$338,051.76
$338,051.76
$338,051.76
$338,051.76
$338,051.76
$338,051.76
$338,051.76
$338,051.76
$338,051.76
$338,051.76
$338,051.76
$338,051.76
$338,051.76
$338,051.76
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98



31-Mar-13
30-Apr-13
31-May-13
30-Jun-13
31-Jul-13
31-Aug-13
30-Sep-13
31-Oct-13
30-Nov-13
31-Dec-13
31-Jan-14
28-Feb-14
31-Mar-14
30-Apr-14
31-May-14
30-Jun-14
31-Jul-14
31-Aug-14
30-Sep-14
31-Oct-14
30-Nov-14
31-Dec-14
31-Jan-15
28-Feb-15
31-Mar-15
30-Apr-15
31-May-15
30-Jun-15
31-Jul-15
31-Aug-15
30-Sep-15
31-Oct-15
30-Nov-15
31-Dec-15
31-Jan-16
29-Feb-16
31-Mar-16
30-Apr-16
31-May-16
30-Jun-16
31-Jul-16
31-Aug-16
30-Sep-16
31-Oct-16
30-Nov-16
31-Dec-16
31-Jan-17
28-Feb-17
31-Mar-17
30-Apr-17
31-May-17
30-Jun-17
31-Jul-17
31-Aug-17
30-Sep-17
31-Oct-17
30-Nov-17
31-Dec-17
31-Jan-18
28-Feb-18
31-Mar-18
30-Apr-18
31-May-18
30-Jun-18
31-Jul-18
31-Aug-18
30-Sep-18
31-Oct-18
30-Nov-18
31-Dec-18
31-Jan-19
28-Feb-19
31-Mar-19
30-Apr-19
31-May-19
30-Jun-19
31-Jul-19

$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00

$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98

$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98
$264,930.98



31-Aug-19 l $0.00 $264,930.98 $264,930.98
30-Sep-19 l $0.00 $264,930.98 $264,930.98
31-Oct-19 l $0.00 $264,930.98 $264,930.98
30-Nov-19 l $0.00 $264,930.98 $264,930.98
31-Dec-19 l $0.00 $264,930.98 $264,930.98
31-Jan-20 l $0.00 $264,930.98 $264,930.98
29-Feb-20 l $0.00 $264,930.98 $264,930.98
31-Mar-20 l $0.00 $264,930.98 $264,930.98
30-Apr-20 l $0.00 $264,930.98 $264,930.98
31-May-20 l $0.00 $264,930.98 $264,930.98
30-Jun-20 l $0.00 $264,930.98 $264,930.98
31-Jul-20 l $0.00 $264,930.98 $264,930.98
31-Aug-20 l $0.00 $264,930.98 $264,930.98
30-Sep-20 l $0.00 $264,930.98 $264,930.98
31-Oct-20 l $0.00 $264,930.98 $264,930.98
30-Nov-20 l $0.00 $264,930.98 $264,930.98
31-Dec-20 l $0.00 $264,930.98 $264,930.98
31-Jan-21 l $0.00 $264,930.98 $264,930.98
28-Feb-21 l $0.00 $264,930.98 $264,930.98
31-Mar-21 l $0.00 $264,930.98 $264,930.98
30-Apr-21 l $0.00 $264,930.98 $264,930.98
31-May-21 l $0.00 $264,930.98 $264,930.98
30-Jun-21 l $0.00 $264,930.98 $264,930.98
31-Jul-21 l $0.00 $264,930.98 $264,930.98
31-Aug-21 l $0.00 $264,930.98 $264,930.98
30-Sep-21 l $0.00 $264,930.98 $264,930.98
31-Oct-21 l $0.00 $264,930.98 $264,930.98
30-Nov-21 l $0.00 $264,930.98 $264,930.98
31-Dec-21 l $0.00 $264,930.98 $264,930.98
31-Jan-22 l $0.00 $264,930.98 $264,930.98
28-Feb-22 l $0.00 $264,930.98 $264,930.98
31-Mar-22 l $0.00 $264,930.98 $264,930.98
30-Apr-22 l $0.00 $264,930.98 $264,930.98
31-May-22 l $0.00 $264,930.98 $264,930.98
30-Jun-22 l $0.00 $264,930.98 $264,930.98
Lump Sum First Renewal Rent Rzaeeﬁf 3fm TOtaIRFéiTewal
31-Jul-22 $264,930.98 $264,930.98
31-Aug-22 $264,930.98 $264,930.98
30-Sep-22 $264,930.98 $264,930.98
31-Oct-22 $264,930.98 $264,930.98
30-Nov-22 $264,930.98 $264,930.98
31-Dec-22 $264,930.98 $264,930.98
31-Jan-23 $264,930.98 $264,930.98
28-Feb-23 $264,930.98 $264,930.98
31-Mar-23 $264,930.98 $264,930.98
30-Apr-23 $264,930.98 $264,930.98
31-May-23 $264,930.98 $264,930.98
30-Jun-23 $264,930.98 $264,930.98
31-Jul-22 $264,930.98 $264,930.98
31-Aug-22 $264,930.98 $264,930.98
Revised Schedule 12.01
Lump Sum
Base Rental Recalculated
Period Termination Value Payment Termination Value

31-Jul-00 43,579,175 27,900,000 15,679,175

31-Aug-00 43,501,235 27,900,000 15,601,235

30-Sep-00 43,423,296 27,900,000 15,523,296

31-Oct-00 43,345,356 27,900,000 15,445,356

30-Nov-00 43,266,997 27,900,000 15,366,997

31-Dec-00 43,189,058 27,900,000 15,289,058

31-Jan-01 43,111,118 27,900,000 15,211,118

28-Feb-01 43,032,759 27,900,000 15,132,759



31-Mar-01
30-Apr-01
31-May-01
30-Jun-01
31-Jul-01
31-Aug-01
30-Sep-01
31-Oct-01
30-Nov-01
31-Dec-01
31-Jan-02
28-Feb-02
31-Mar-02
30-Apr-02
31-May-02
30-Jun-02
31-Jul-02
31-Aug-02
30-Sep-02
31-Oct-02
30-Nov-02
31-Dec-02
31-Jan-03
28-Feb-03
31-Mar-03
30-Apr-03
31-May-03
30-Jun-03
31-Jul-03
31-Aug-03
30-Sep-03
31-Oct-03
30-Nov-03
31-Dec-03
31-Jan-04
29-Feb-04
31-Mar-04
30-Apr-04
31-May-04
30-Jun-04
31-Jul-04
31-Aug-04
30-Sep-04
31-Oct-04
30-Nov-04
31-Dec-04
31-Jan-05
28-Feb-05
31-Mar-05
30-Apr-05
31-May-05
30-Jun-05
31-Jul-05
31-Aug-05
30-Sep-05
31-Oct-05
30-Nov-05
31-Dec-05
31-Jan-06
28-Feb-06
31-Mar-06
30-Apr-06
31-May-06
30-Jun-06
31-Jul-06
31-Aug-06
30-Sep-06
31-Oct-06
30-Nov-06
31-Dec-06
31-Jan-07
28-Feb-07
31-Mar-07
30-Apr-07
31-May-07
30-Jun-07
31-Jul-07

42,954,820
42,876,880
42,798,521
42,720,582
42,642,642
42,564,283
42,486,343
42,408,404
42,330,464
42,252,105
42,174,166
42,096,226
42,017,867
41,939,928
41,861,988
41,783,629
41,705,690
41,627,750
41,549,391
41,471,452
41,393,512
41,315,153
41,237,213
41,159,274
41,081,334
41,002,975
40,925,036
40,847,096
40,768,737
40,690,798
40,612,858
40,534,499
40,456,560
40,378,620
40,300,261
40,222,322
40,144,382
40,066,023
39,988,083
39,910,144
39,832,204
39,753,845
39,675,906
39,597,966
39,519,607
39,441,668
39,363,728
39,285,369
39,207,430
39,129,490
39,051,131
38,973,192
38,895,252
38,816,893
38,738,953
38,661,014
38,583,074
38,504,715
38,426,776
38,348,836
38,270,477
38,192,538
38,114,598
38,036,239
37,958,300
37,880,360
37,802,001
37,724,062
37,646,122
37,567,763
37,489,823
37,411,884
37,333,944
37,255,585
37,177,646
37,099,706
37,021,347

27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,833,624

15,054,820
14,976,880
14,898,521
14,820,582
14,742,642
14,664,283
14,586,343
14,508,404
14,430,464
14,352,105
14,274,166
14,196,226
14,117,867
14,039,928
13,961,988
13,883,629
13,805,690
13,727,750
13,649,391
13,571,452
13,493,512
13,415,153
13,337,213
13,259,274
13,181,334
13,102,975
13,025,036
12,947,096
12,868,737
12,790,798
12,712,858
12,634,499
12,556,560
12,478,620
12,400,261
12,322,322
12,244,382
12,166,023
12,088,083
12,010,144
11,932,204
11,853,845
11,775,906
11,697,966
11,619,607
11,541,668
11,463,728
11,385,369
11,307,430
11,229,490
11,151,131
11,073,192
10,995,252
10,916,893
10,838,953
10,761,014
10,683,074
10,604,715
10,526,776
10,448,836
10,370,477
10,292,538
10,214,598
10,136,239
10,058,300
9,980,360

9,902,001

9,824,062

9,746,122

9,667,763

9,589,823

9,511,884

9,433,944

9,355,585

9,277,646

9,199,706

9,187,723



31-Aug-07
30-Sep-07
31-Oct-07
30-Nov-07
31-Dec-07
31-Jan-08
29-Feb-08
31-Mar-08
30-Apr-08
31-May-08
30-Jun-08
31-Jul-08
31-Aug-08
30-Sep-08
31-Oct-08
30-Nov-08
31-Dec-08
31-Jan-09
28-Feb-09
31-Mar-09
30-Apr-09
31-May-09
30-Jun-09
31-Jul-09
31-Aug-09
30-Sep-09
31-Oct-09
30-Nov-09
31-Dec-09
31-Jan-10
28-Feb-10
31-Mar-10
30-Apr-10
31-May-10
30-Jun-10
31-Jul-10
31-Aug-10
30-Sep-10
31-Oct-10
30-Nov-10
31-Dec-10
31-Jan-11
28-Feb-11
31-Mar-11
30-Apr-11
31-May-11
30-Jun-11
31-Jul-11
31-Aug-11
30-Sep-11
31-Oct-11
30-Nov-11
31-Dec-11
31-Jan-12
29-Feb-12
31-Mar-12
30-Apr-12
31-May-12
30-Jun-12
31-Jul-12
31-Aug-12
30-Sep-12
31-Oct-12
30-Nov-12
31-Dec-12
31-Jan-13
28-Feb-13
31-Mar-13
30-Apr-13
31-May-13
30-Jun-13
31-Jul-13
31-Aug-13
30-Sep-13
31-Oct-13
30-Nov-13
31-Dec-13

36,943,408
36,865,468
36,787,109
36,709,170
36,631,230
36,552,871
36,474,932
36,396,992
36,319,052
36,240,693
36,162,754
36,084,814
36,006,455
35,928,516
35,850,576
35,772,217
35,694,278
35,616,338
35,537,979
35,460,040
35,382,100
35,303,741
35,225,802
35,147,862
35,069,922
34,991,563
34,913,624
34,835,684
34,757,325
34,679,386
34,601,446
34,523,087
34,445,148
34,367,208
34,288,849
34,210,910
34,132,970
34,054,611
33,976,671
33,898,732
33,820,792
33,742,433
33,664,494
33,586,554
33,508,195
33,430,256
33,352,316
33,273,957
33,196,018
33,118,078
33,039,719
32,961,780
32,883,840
32,805,481
32,727,541
32,649,602
32,571,662
32,493,303
32,415,364
32,337,424
32,259,065
32,181,126
32,103,186
32,024,827
31,946,888
31,868,948
31,790,589
31,712,650
31,634,710
31,556,351
31,478,411
31,400,472
31,322,532
31,244,173
31,166,234
31,088,294
31,009,935

27,766,776
27,699,452
27,631,648
27,563,363
27,494,591
27,425,330
27,355,576
27,285,325
27,214,575
27,143,321
27,071,560
26,999,288
26,926,502
26,853,198
26,779,372
26,705,021
26,630,141
26,554,728
26,478,778
26,402,288
26,325,253
26,247,670
26,169,535
26,090,844
26,011,593
25,931,778
25,851,394
25,770,439
25,688,908
25,606,796
25,524,100
25,440,816
25,356,939
25,272,465
25,187,389
25,101,709
25,015,418
24,928,513
24,840,990
24,752,845
24,664,071
24,574,666
24,484,625
24,393,943
24,302,616
24,210,638
24,118,006
24,024,715
23,930,760
23,836,136
23,740,839
23,644,864
23,548,205
23,450,859
23,352,820
23,254,083
23,154,644
23,054,497
22,953,637
22,852,059
22,749,759
22,646,730
22,542,969
22,438,468
22,333,225
22,227,232
22,120,485
22,012,978
21,904,706
21,795,663
21,685,845
21,575,245
21,463,857
21,351,678
21,238,699
21,124,917
21,010,325

9,176,632
9,166,016
9,155,461
9,145,807
9,136,639
9,127,541
9,119,356
9,111,667
9,104,477
9,097,373
9,091,194
9,085,526
9,079,953
9,075,318
9,071,204
9,067,196
9,064,137
9,061,610
9,059,201
9,057,752
9,056,847
9,056,071
9,056,267
9,057,018
9,058,329
9,059,786
9,062,229
9,065,245
9,068,418
9,072,589
9,077,346
9,082,271
9,088,209
9,094,743
9,101,460
9,109,201
9,117,552
9,126,098
9,135,681
9,145,887
9,156,721
9,167,767
9,179,869
9,192,611
9,205,580
9,219,618
9,234,310
9,249,242
9,265,258
9,281,942
9,298,880
9,316,916
9,335,635
9,354,622
9,374,721
9,395,518
9,417,018
9,438,807
9,461,727
9,485,365
9,509,306
9,534,395
9,560,217
9,586,359
9,613,663
9,641,716
9,670,105
9,699,672
9,730,004
9,760,688
9,792,567
9,825,227
9,858,675
9,892,496
9,927,534
9,963,377
9,999,610



31-Jan-14
28-Feb-14
31-Mar-14
30-Apr-14
31-May-14
30-Jun-14
31-Jul-14
31-Aug-14
30-Sep-14
31-Oct-14
30-Nov-14
31-Dec-14
31-Jan-15
28-Feb-15
31-Mar-15
30-Apr-15
31-May-15
30-Jun-15
31-Jul-15
31-Aug-15
30-Sep-15
31-Oct-15
30-Nov-15
31-Dec-15
31-Jan-16
29-Feb-16
31-Mar-16
30-Apr-16
31-May-16
30-Jun-16
31-Jul-16
31-Aug-16
30-Sep-16
31-Oct-16
30-Nov-16
31-Dec-16
31-Jan-17
28-Feb-17
31-Mar-17
30-Apr-17
31-May-17
30-Jun-17
31-Jul-17
31-Aug-17
30-Sep-17
31-Oct-17
30-Nov-17
31-Dec-17
31-Jan-18
28-Feb-18
31-Mar-18
30-Apr-18
31-May-18
30-Jun-18
31-Jul-18
31-Aug-18
30-Sep-18
31-Oct-18
30-Nov-18
31-Dec-18
31-Jan-19
28-Feb-19
31-Mar-19
30-Apr-19
31-May-19
30-Jun-19
31-Jul-19
31-Aug-19
30-Sep-19
31-Oct-19
30-Nov-19
31-Dec-19
31-Jan-20
29-Feb-20
31-Mar-20
30-Apr-20
31-May-20

30,931,996
30,854,056
30,775,697
30,697,758
30,619,818
30,541,459
30,463,520
30,385,580
30,307,221
30,229,281
30,151,342
30,073,402
29,995,043
29,917,104
29,839,164
29,760,805
29,682,866
29,604,926
29,526,567
29,448,628
29,370,688
29,292,329
29,214,390
29,136,450
29,058,510
28,980,151
28,902,212
28,824,272
28,745,913
28,667,974
28,590,034
28,511,675
28,433,736
28,355,796
28,277,437
28,199,498
28,121,558
28,043,199
27,965,260
27,887,320
27,809,380
27,731,021
27,653,082
27,575,142
27,496,783
27,418,844
27,340,904
27,262,545
27,184,606
27,106,666
27,028,307
26,950,368
26,872,428
26,794,069
26,716,130
26,638,190
26,560,250
26,481,891
26,403,952
26,326,012
26,247,653
26,169,714
26,091,774
26,013,415
25,935,476
25,857,536
25,779,177
25,701,238
25,623,298
25,544,939
25,466,999
25,389,060
25,311,120
25,232,761
25,154,822
25,076,882
24,998,523

20,894,918
20,778,689
20,661,633
20,543,744
20,425,016
20,305,443
20,185,019
20,063,738
19,941,594
19,818,581
19,694,692
19,569,922
19,444,263
19,317,711
19,190,257
19,061,897
18,932,623
18,802,429
18,671,309
18,539,255
18,406,262
18,272,322
18,137,430
18,001,577
17,864,757
17,726,963
17,588,189
17,448,428
17,307,671
17,165,913
17,023,146
16,879,363
16,734,557
16,588,720
16,441,846
16,293,926
16,144,953
15,994,921
15,843,820
15,691,645
15,538,386
15,384,036
15,228,588
15,072,034
14,914,366
14,755,575
14,595,655
14,434,596
14,272,392
14,109,032
13,944,511
13,778,818
13,611,946
13,443,887
13,274,632
13,104,172
12,932,499
12,759,604
12,585,479
12,410,115
12,233,503
12,055,633
11,876,498
11,696,088
11,514,395
11,331,408
11,147,119
10,961,518
10,774,596
10,586,345
10,396,753
10,205,812
10,013,513
9,819,845

9,624,798

9,428,364

9,230,531

10,037,078
10,075,367
10,114,064
10,154,014
10,194,802
10,236,016
10,278,501
10,321,842
10,365,627
10,410,701
10,456,650
10,503,481
10,550,780
10,599,393
10,648,907
10,698,908
10,750,242
10,802,497
10,855,258
10,909,372
10,964,426
11,020,007
11,076,960
11,134,873
11,193,753
11,253,188
11,314,023
11,375,845
11,438,242
11,502,061
11,566,888
11,632,312
11,699,178
11,767,076
11,835,591
11,905,572
11,976,604
12,048,278
12,121,439
12,195,675
12,270,994
12,346,985
12,424,493
12,503,108
12,582,418
12,663,268
12,745,249
12,827,949
12,912,214
12,997,633
13,083,796
13,171,549
13,260,481
13,350,182
13,441,498
13,534,018
13,627,751
13,722,287
13,818,472
13,915,897
14,014,151
14,114,080
14,215,276
14,317,327
14,421,081
14,526,128
14,632,059
14,739,720
14,848,701
14,958,594
15,070,246
15,183,247
15,297,607
15,412,917
15,530,023
15,648,518
15,767,992



30-Jun-20 24,920,584 9,031,291 15,889,293

31-Jul-20 24,842,644 8,830,633 16,012,011
31-Aug-20 24,764,285 8,628,546 16,135,739
30-Sep-20 24,686,346 8,425,022 16,261,324
31-Oct-20 24,608,406 8,220,049 16,388,357
30-Nov-20 24,530,047 8,013,617 16,516,430
31-Dec-20 24,452,108 7,805,717 16,646,391
31-Jan-21 24,374,168 7,596,336 16,777,832
28-Feb-21 24,295,809 7,385,466 16,910,343
31-Mar-21 24,217,869 7,173,095 17,044,775
30-Apr-21 24,139,930 6,959,212 17,180,717
31-May-21 24,061,990 6,743,808 17,318,182
30-Jun-21 23,983,631 6,526,870 17,456,761
31-Jul-21 23,905,692 6,308,389 17,597,303
31-Aug-21 23,827,752 6,088,353 17,739,400
30-Sep-21 23,749,393 5,866,750 17,882,643
31-Oct-21 23,671,454 5,643,571 18,027,883
30-Nov-21 23,593,514 5,418,803 18,174,711
31-Dec-21 23,515,155 5,192,436 18,322,719
31-Jan-22 23,437,216 4,964,458 18,472,757
28-Feb-22 23,359,276 4,734,858 18,624,418
31-Mar-22 23,280,917 4,503,623 18,777,294
30-Apr-22 23,202,978 4,270,743 18,932,235
31-May-22 23,125,038 4,036,205 19,088,833
30-Jun-22 23,046,679 3,800,000 19,246,680

Revised Schedule 20.01(r)
Material Adverse Litigation

Any shareholder litigation and related proceediagsing out of, related to or in connection witle thessees restatement of its audited financial statement#t$ Fiscal Years 1998 and 1¢
and its unaudited financial statements and infoionatleased prior to April 30, 2001, for its Fis¥@ar 2000.

Revised Schedule 21.04

Lump Sum
Base Rental

Period Payment
31-Jul-00 27,900,000
31-Aug-00 27,900,000
30-Sep-00 27,900,000
31-Oct-00 27,900,000
30-Nov-00 27,900,000
31-Dec-00 27,900,000
31-Jan-01 27,900,000
28-Feb-01 27,900,000
31-Mar-01 27,900,000
30-Apr-01 27,900,000
31-May-01 27,900,000
30-Jun-01 27,900,000
31-Jul-01 27,900,000
31-Aug-01 27,900,000
30-Sep-01 27,900,000
31-Oct-01 27,900,000

30-Nov-01 27,900,000



31-Dec-01
31-Jan-02
28-Feb-02
31-Mar-02
30-Apr-02
31-May-02
30-Jun-02
31-Jul-02
31-Aug-02
30-Sep-02
31-Oct-02
30-Nov-02
31-Dec-02
31-Jan-03
28-Feb-03
31-Mar-03
30-Apr-03
31-May-03
30-Jun-03
31-Jul-03
31-Aug-03
30-Sep-03
31-Oct-03
30-Nov-03
31-Dec-03
31-Jan-04
29-Feb-04
31-Mar-04
30-Apr-04
31-May-04
30-Jun-04
31-Jul-04
31-Aug-04
30-Sep-04
31-Oct-04
30-Nov-04
31-Dec-04
31-Jan-05
28-Feb-05
31-Mar-05
30-Apr-05
31-May-05
30-Jun-05
31-Jul-05
31-Aug-05
30-Sep-05
31-Oct-05
30-Nov-05
31-Dec-05
31-Jan-06
28-Feb-06
31-Mar-06
30-Apr-06
31-May-06
30-Jun-06
31-Jul-06
31-Aug-06
30-Sep-06
31-Oct-06
30-Nov-06
31-Dec-06
31-Jan-07
28-Feb-07
31-Mar-07
30-Apr-07
31-May-07
30-Jun-07
31-Jul-07
31-Aug-07
30-Sep-07
31-Oct-07
30-Nov-07
31-Dec-07
31-Jan-08
29-Feb-08
31-Mar-08
30-Apr-08

27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,900,000
27,833,624
27,766,776
27,699,452
27,631,649
27,563,364
27,494,592
27,425,331
27,355,577
27,285,326
27,214,576



31-May-08
30-Jun-08
31-Jul-08
31-Aug-08
30-Sep-08
31-Oct-08
30-Nov-08
31-Dec-08
31-Jan-09
28-Feb-09
31-Mar-09
30-Apr-09
31-May-09
30-Jun-09
31-Jul-09
31-Aug-09
30-Sep-09
31-Oct-09
30-Nov-09
31-Dec-09
31-Jan-10
28-Feb-10
31-Mar-10
30-Apr-10
31-May-10
30-Jun-10
31-Jul-10
31-Aug-10
30-Sep-10
31-Oct-10
30-Nov-10
31-Dec-10
31-Jan-11
28-Feb-11
31-Mar-11
30-Apr-11
31-May-11
30-Jun-11
31-Jul-11
31-Aug-11
30-Sep-11
31-Oct-11
30-Nov-11
31-Dec-11
31-Jan-12
29-Feb-12
31-Mar-12
30-Apr-12
31-May-12
30-Jun-12
31-Jul-12
31-Aug-12
30-Sep-12
31-Oct-12
30-Nov-12
31-Dec-12
31-Jan-13
28-Feb-13
31-Mar-13
30-Apr-13
31-May-13
30-Jun-13
31-Jul-13
31-Aug-13
30-Sep-13
31-Oct-13
30-Nov-13
31-Dec-13
31-Jan-14
28-Feb-14
31-Mar-14
30-Apr-14
31-May-14
30-Jun-14
31-Jul-14
31-Aug-14
30-Sep-14

27,143,322
27,071,561
26,999,289
26,926,503
26,853,199
26,779,373
26,705,022
26,630,142
26,554,729
26,478,779
26,402,289
26,325,254
26,247,671
26,169,536
26,090,845
26,011,594
25,931,779
25,851,395
25,770,440
25,688,909
25,606,797
25,524,101
25,440,817
25,356,940
25,272,466
25,187,390
25,101,710
25,015,419
24,928,514
24,840,991
24,752,846
24,664,072
24,574,667
24,484,626
24,393,944
24,302,617
24,210,639
24,118,007
24,024,716
23,930,761
23,836,137
23,740,840
23,644,865
23,548,206
23,450,860
23,352,821
23,254,084
23,154,645
23,054,498
22,953,638
22,852,060
22,749,760
22,646,731
22,542,970
22,438,469
22,333,226
22,227,233
22,120,486
22,012,979
21,904,707
21,795,664
21,685,846
21,575,246
21,463,858
21,351,679
21,238,700
21,124,918
21,010,326
20,894,919
20,778,690
20,661,634
20,543,745
20,425,017
20,305,444
20,185,020
20,063,739
19,941,595



31-Oct-14
30-Nov-14
31-Dec-14
31-Jan-15
28-Feb-15
31-Mar-15
30-Apr-15
31-May-15
30-Jun-15
31-Jul-15
31-Aug-15
30-Sep-15
31-Oct-15
30-Nov-15
31-Dec-15
31-Jan-16
29-Feb-16
31-Mar-16
30-Apr-16
31-May-16
30-Jun-16
31-Jul-16
31-Aug-16
30-Sep-16
31-Oct-16
30-Nov-16
31-Dec-16
31-Jan-17
28-Feb-17
31-Mar-17
30-Apr-17
31-May-17
30-Jun-17
31-Jul-17
31-Aug-17
30-Sep-17
31-Oct-17
30-Nov-17
31-Dec-17
31-Jan-18
28-Feb-18
31-Mar-18
30-Apr-18
31-May-18
30-Jun-18
31-Jul-18
31-Aug-18
30-Sep-18
31-Oct-18
30-Nov-18
31-Dec-18
31-Jan-19
28-Feb-19
31-Mar-19
30-Apr-19
31-May-19
30-Jun-19
31-Jul-19
31-Aug-19
30-Sep-19
31-Oct-19
30-Nov-19
31-Dec-19
31-Jan-20
29-Feb-20
31-Mar-20
30-Apr-20
31-May-20
30-Jun-20
31-Jul-20
31-Aug-20
30-Sep-20
31-Oct-20
30-Nov-20
31-Dec-20
31-Jan-21
28-Feb-21

19,818,582
19,694,693
19,569,923
19,444,264
19,317,712
19,190,258
19,061,898
18,932,624
18,802,430
18,671,310
18,539,256
18,406,263
18,272,323
18,137,431
18,001,578
17,864,758
17,726,964
17,588,190
17,448,429
17,307,672
17,165,914
17,023,147
16,879,364
16,734,558
16,588,721
16,441,847
16,293,927
16,144,954
15,994,922
15,843,821
15,691,646
15,538,387
15,384,037
15,228,589
15,072,035
14,914,367
14,755,576
14,595,656
14,434,597
14,272,393
14,109,033
13,944,512
13,778,819
13,611,947
13,443,888
13,274,633
13,104,173
12,932,500
12,759,605
12,585,480
12,410,116
12,233,504
12,055,634
11,876,499
11,696,089
11,514,396
11,331,409
11,147,120
10,961,519
10,774,597
10,586,346
10,396,754
10,205,813
10,013,514
9,819,846

9,624,799

9,428,365

9,230,532

9,031,292

8,830,634

8,628,547

8,425,023

8,220,050

8,013,618

7,805,718

7,596,337

7,385,467



31-Mar-21
30-Apr-21
31-May-21
30-Jun-21
31-Jul-21
31-Aug-21
30-Sep-21
31-Oct-21
30-Nov-21
31-Dec-21
31-Jan-22
28-Feb-22
31-Mar-22
30-Apr-22
31-May-22
30-Jun-22

7,173,096
6,959,213
6,743,809
6,526,871
6,308,390
6,088,354
5,866,751
5,643,572
5,418,804
5,192,437
4,964,459
4,734,859
4,503,624
4,270,744
4,036,206
3,800,000



SUBSIDIARIES OF THE REGISTRANT

Name of Entity

Dade Lease Management, Inc.
Dolgencorp, Inc.

Dolgencorp of New York, Inc.
Dolgencorp of Texas, Inc.

Dollar General Stores, Ltd.

Dollar General Partners

DG Logistics, LLC

Dollar General Financial, Inc.

Nations Title Company, Inc.

Dollar General Intellectual Property, L.P.
The Greater Cumberland Insurance Company
DGC Properties, LLC

DGC Properties of Kentucky, LLC
Dollar General Investment, Inc.
Lonestar Administrative Services, Inc.

Dollar General Global Sourcing Limited

Exhibit 21

Jurisdiction of
Incorporation/Organization

Delaware
Kentucky
Kentucky
Kentucky
Kentucky
Kentucky
Tennessee
Tennessee
Tennessee
Vermont
Vermont
Delaware
Delaware
Delaware
Tennessee

Hong Kong



Exhibit 23
CONSENT OF INDEPENDENT AUDITORS
We consent to the incorporation by reference inRkgistration Statements and related Prospectdd@sliar General Corporation listed below of oupoet dated March 13, 2003, with respec
the consolidated financial statements of Dollar &ahCorporation included in this Annual Reportrmrm 10-K for the year ended January 31, 2003:
Form S-8, Registration No. 333-102653 and Form Begjistration No. 333-65789, each pertaining toOb#ar General Corporation 401(k) Savings and iRetent Plan.

Form S-4, Registration No. 338704 pertaining to the offer to exchange up to0$200,000 of 8 5/8% Exchange Notes due June 1%) #0lany and all outstanding 8 5/8% Notes dueJlb
2010.

Form S-3, Registration No. 333-56810 pertaininth®issuance by the Turner Children Trust of 12®56 shares of common stock.

Form S-3, Registration No. 3&3451 pertaining to the issuance of 7,500,000 shaffeommon stock which may be distributed to hidd# the Structured Yield Product ExchangeableStmck
(“STRYPES”) of and issued by the Dollar General SPES Trust.

Form S-8, Registration No. 333-93309 pertaininthoDollar General Corporation Supplemental ExeeuRetirement Plan and Compensation Deferral Plan.
Form S-8, Registration No. 333-09448 pertaininth®Dollar General Corporation 1998 Stock IncenENen.

Form S-8, Registration No. 333-00141 pertaininth®Dollar General Corporation 1995 Employee Stockntive Plan and the 1995 Stock Option Plan fotst@e Directors.

Nashville, Tennesse /sl Ernst & Young LLP
March 13, 2003



