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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-Q/A

[X] QUARTERLY REPORT PURSUANT TO SECTION 13 OR
15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended July 30, 1999
Amendment No. 1
Commission file number 1-11421

DOLLAR GENERAL CORPORATION

(Exact name of registrant as specified in its @rart

TENNESSEE 61-0502302

(State or other jurisdiction of (I.R.S. employer
incorporation or organization) identification no.)

104 Woodmont Blvd. Suite 500 Nashville, Tenness&z03
(Address of principal executive offices, zip code)
Registrant's telephone number, including area c@és) 783-2000
Indicate by check mark whether the registrant € filed all reports required to be filed by Seeti or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sshobrter period that the registrant was requirdilésuch reports), and (2) has been
subject to such filing requirements for the pastlags. Yes [X] No[_].

The number of shares of common stock outstandilsgptember 9, 1999, was 265,979,479.

This Amendment No. 1 amends the Quarterly RepoRam 10-Q filed by Registrant on September 139189 amending the following
item as set forth in the pages attached he



Iltem 6. A. Exhibits:

10.1 Master Agreement, dated as of June 11, 1988nt among Dollar General Corporation, Certainsgliries of Dollar General
Corporation, Atlantic Financial Group, Ltd., Thié#lars Funding Corporation, Certain Financial ingtons Parties Hereto, SunTrust Bank,
Nashville N.A., First Union National Bank, Bank Aimerican National Trust and Savings Bank, The Fistional Bank of Chicago ar
Wachovia Bank, N.A. and SunTrust Equitable Seasi€orporation. 10.2 Master Lease Agreement, deged June 11, 1999, between
Atlantic Financial Group, Ltd. and Dollar Generairforation and certain Subsidiaries of Dollar Gah@orporation. 10.3 Guaranty
Agreement dated June 11, 1999 by Dollar Generglacation.

10.4 Subsidiary Guarantee dated June 11, 1999 lyeboorp, Inc., Dolgencorp of Texas, Inc., Dadedeeflanagement, Inc., Dollar General
Financial, Inc. and Dollar General Partners.

27 Financial Data Schedule (for SEC use only)

B. Reports on Form 8-K
No Current Reports on Forn-K were filed by Dollar General Corporation durifggtquarter ended July 30, 19!



SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the Registrant has duly caussdthended report to be signed on its
behalf by the undersigned thereunto duly authorized

DOLLAR GENERAL CORPORATION
(Registrant)

April 18, 2000 By: /sl Brian M Burr
Brian M Burr,
Executive Vice President,
Chi ef Financial Oficer



EXHIBIT 10.1
MASTER AGREEMENT
Dated as of June 11, 1999

among

DOLLAR GENERAL CORPORATION,
as a Lessee and Guarantor,

CERTAIN SUBSIDIARIES OF DOLLAR
GENERAL CORPORATION, as Lessees,

ATLANTIC FINANCIAL GROUP, LTD., as Lessor,
THREE PILLARS FUNDING CORPORATION, as Lender,

CERTAIN FINANCIAL INSTITUTIONS PARTIES HERETO,
as Liquidity Banks,

SUNTRUST BANK, NASHVILLE, N.A., as Agent and as Liquidity Agent
FIRST UNION NATIONAL BANK, as Syndication Agent,
BANK OF AMERICA NATIONAL TRUST AND SAVINGS BANK, as Documentation Agent,
THE FIRST NATIONAL BANK OF CHICAGO and WACHOVIA BAN K, N.A., as Co-Agents
and

SUNTRUST EQUITABLE SECURITIES CORPORATION, as Admin istrator



TABLE OF CONTENTS
Page (1)

SECTION 1 DEFINITIONS; INTERPRETATION ............. ' e, 2

SECTION 2 ACQUISITION, CONSTRUCTION AND LEASE; FUND INGS; NATURE OF
TRANSACTION

2
SECTION 2.1 Agreement to Acquire, Construct, Fund and Lease 2
(@) Land .....cccevveeennn. 2
(b) Building 2
SECTION 2.2 Fundings of Purchase P rice, Development
Costs and Construction COStS ..o 3
(a) Initial Funding and Paymen t of Purchase Price
for Land and Development C osts on Closing Date .... 3
(b) Subsequent Fundings and Pa yments of Construction
Costs during Construction Term ..o 3
(c) Aggregate Limits on Funded Amounts ... 3
(d) Notice, Time and Place of Fundings ................ 4
(e) Lessees' Deemed Representa tion for Each Funding ... 4
(f) Not Joint Obligations .... 5
(g) Non-Pro Rata Fundings .... 5
(h) Pre-Funded Amount......... 5
SECTION 2.3 Funded Amounts and Int erest and Yield
Thereon; Facility Fee 6
SECTION 2.4 Lessee Owner for Tax P UIPOSES ...ovvveveenennn. 6
SECTION 2.5 Amounts Due Under Leas € e 6
SECTION 3 CONDITIONS PRECEDENT; DOCUMENTS ......... e 7
SECTION 3.1 Conditions to the Obli gations of the
Funding Parties on eac h Closing Date........... 7
(@) DocUMENtS ...ccoceveeeee e 7
(i) Deed and Purchase A greement................. 7
(i) Lease Supplement... L 8
(iii) Mortgage and Assign ment of Lease and Rents.. 8
(iv) Security Agreement and Assignment........... 8
(v) Survey.............

(vi) Title and Title Ins

(vii) Appraisal..........

(viii) Environmental Audit
Reliance Letter....

(ix) Evidence of Insuran
(x) UCC Financing State
Transfer Taxes.....

(xi) Opinions...........
(xii) Officer's Certifica
(xiii) Good Standing Certi

(1) Page numbers are for original printed docunaanitare not conformed for filing via Ed¢



SECTION 4 REPRESENTATIONS
SECTION 4.1 Representations of Les

(b) Litigation................
(c) Legality....
(d) No Events........ccceeeen.

(e) Representations...........
(f) Cutoff Date...............

(g) Transaction Expenses .....

SECTION 3.2 Additional Conditions
Closing Date..........

(i) Guaranty...........

(i) Loan Agreement.....

(iif) Master Agreement...

(iv) Construction Agency

(v) Lease..............

(vi) Lessee's Resolution
Certificate, etc...

(vii) Opinions of Counsel

(viii) Good Standing Certi

(ix) Lessor's Consents a
Certificate, etc...

SECTION 3.3 Conditions to the Obli
(a) General Conditions .......
(b) Legality .......c.c.......
(c) Purchase Agreement; Ground

SECTION 3.4 Conditions to the Obli
Funding Parties on eac
(a) Funding Request ..........
(b) Condition Fulfilled ......
(c) Representations ..........
(d) No Bonded Stop Notice or F
(e) Lease Supplement .........

SECTION 3.5 Completion Date Condit

(a) Title Policy Endorsements;
(b) Construction Completion ..
(c) Construction Agent Certifi

SECTION 3.6 Addition of Lessees ..

(a) Organization; Corporate Po
(b) Authority ................

(c) Binding Obligations ......
(d) No Conflict ..............

(e) Governmental Consents ....
(f) Governmental Regulation ..
(g9) Requirements of Law ......
(h) Rights in Respect of the L
(i) Hazardous Materials - Leas
(j) Leased Property ..........

12

gations of the
h Funding Date .........

iled Mechanics Lien ....
........................ 14

(o] 1S 15
Architect's Certificate

eased Property .........
ed Properties ..........

14

15



(k) True and Complete Disclosu
(I) Financial Statements .....
(m) No Material Litigation ...
(n) Margin Regulations .......
(0) Subsidiaries .............
(p) Compliance With Environmen tal Laws ...
(q) Insurance ................
(r) No Default ...........
(s) No Burdensome Restrictions
(t) Taxes ..ccccvvveeeeens
(u) Year 2000 Issues .....
(V) ERISA ....coeoii.
(w) Patents, Trademarks, Licens
(x) Ownership of Property; Lie
(y) Indebtedness .............
(z) Financial Condition ......
(aa) Labor Matters ............
(bb) Payment or Dividend Restri
(cc) Financial Projections ...
(dd) Notice of Violations .....
(ee) Filings ......cccceuueee.

SECTION 4.2 Representations of the
(a) Securities Act ...........
(b) Due Organization, etc ....
(c) Due Authorization; Enforce
(d) No Conflict ..............
(e) Litigation ...............
(f) Lessor Liens .............
(g) Employee Benefit Plans ...
(h) General Partner ..........
(i) Financial Information ....
(i) No Offering ..............

SECTION 4.3 Representations of the
(a) Securities Act ...........
(b) Employee Benefit Plans ...

SECTION 5 COVENANTS OF THE LESSEES AND THE LESSOR . .......cccccviinenne 28

SECTION 5.1 Affirmative Covenants

(a) Corporate Existence, Etc .

(b) Compliance with Laws, Etc

(c) Payment of Taxes and Claim
(d) Keeping of Books .........

(e) Visitation, Inspection, Et

(f) Insurance; Maintenance of

(g) Financial Reports ........




(h) Notices Under Certain Othe
(i) Notice of Litigation .....

(j) Subsidiary Guaranties ....
(k) Existing Business ........

(I) ERISA information and Comp
(m) Financial Requirements ...
(n) Liens .....cccceevvennne

(o) Merger and Sale of Assets
(p) Transactions with Affiliat
(q) Nature of Business .......

(r) Regulations T, U and X ...
(s) ERISA Compliance .........
(t) Investments, Loans, and Ad
[(0) I

(v) Guaranties ...............

(w) Acquisitions .............

(X) ceeiieie e

SECTION 5.2 Further Assurances ...
SECTION 5.3 Additional Required Ap
SECTION 5.4 Lessor's Covenants ...

SECTION 6 TRANSFERS BY LESSOR AND LENDER

SECTION 6.1 Lessor Transfers .....
SECTION 6.2 Lender Transfers .....

SECTION 7 INDEMNIFICATION .......ccoeeiiiiiinnn.

SECTION 7.1 General Indemnificatio
SECTION 7.2 Environmental Indemnit
SECTION 7.3 Proceedings in Respect
SECTION 7.4 General Tax Indemnity

(@) Tax Indemnity ............

(b) Exclusions from General Ta

(c) Contests .................

(d) Reimbursement for Tax Savi

(e) Payments .................

(f) Reports .

(9) Verification .............

SECTION 7.5 Increased Costs, etc .
(@) Taxes ....cccocevvvevennns
(b) Interest Rate Not Ascertai
(c) lllegality ...............
(d) Increased Costs ..........
(e) Lending Offices ..........
(f) Funding Losses ...........
(g) Assumptions Concerning Fun

Vances .......ccccuuee 36

praisals .

nable, etc ............. 53

ding of LIBOR Advances .

56



(h) Capital Adequacy .........
(i) Limitation on Certain Paym

SECTION 7.6 End of Term Indemnity

SECTION 8 MISCELLANEOUS .......cccoviiiiieenins
SECTION 8.1 Survival of Agreement
SECTION 8.2 Notices ..............
SECTION 8.3 Counterparts .........
SECTION 8.4 Amendments ...........
SECTION 8.5 Headings, etc ........
SECTION 8.6 Parties in Interest ..

SECTION 8.7 GOVERNING LAW .......
SECTION 8.8 Expenses .............
SECTION 8.9 Severability .........
SECTION 8.10 Liabilities of the Fun
SECTION 8.11 Submission to Jurisdic
SECTION 8.12 Liabilities of the Age

APPENDIX A Definitions and Interpretation

ent Obligations ........ 57

ding Parties ...........
tion; Waivers
Nt



SCHEDULES

SCHEDULE 2.2 Commitments
SCHEDULE 4.1(m) Litigation
SCHEDULE 4.1(0)
SCHEDULE 4.1(p)
SCHEDULE 4.1(s)
SCHEDULE 4.1(v)
SCHEDULE 4.1(w) Patents, Trademarks and Li
SCHEDULE 4.1(x)
SCHEDULE 4.1(y)
SCHEDULE 4.1(aa) Labor Matters
SCHEDULE 4.1(bb) Dividend Restrictions
SCHEDULE 8.2 Notice Information

EXHIBITS
EXHIBIT A Form of Funding Request
EXHIBIT B Form of Assignment of Leas
EXHIBIT C Form of Security Agreement
EXHIBIT D Form of Mortgage
EXHIBIT E Form of Joinder Agreement
EXHIBIT F Form of Certification of C
EXHIBIT G Forms of Opinions of Couns
EXHIBIT H Form of Compliance Certifi
EXHIBIT | Form of Subsidiary Guarant

Subsidiaries
Environmental Matters
Burdensome Restrictions
ERISA Matters

censes
Ownership of Property
Indebtedness

e and Rents
and Assignment

onstruction Completion
el
cate

y



MASTER AGREEMENT

THIS MASTER AGREEMENT, dated as of June 11, 1999i{anay be amended or modified from time to timeaé¢cordance with the
provisions hereof, this "Master Agreement"), is ag®OLLAR GENERAL CORPORATION, a Tennessee corpora("Dollar"), certain
Subsidiaries of Dollar that may hereafter becontégsmhereto pursuant to Section 3.6 (together @iHar in its capacity as a lessee,
individually a "Lessee" and collectively, the "Less"), ATLANTIC FINANCIAL GROUP, LTD., a Texas lirrgd partnership (the "Lessor"),
THREE PILLARS FUNDING CORPORATION, a Delaware coration ("Lender"), certain financial institutionafpies hereto as liquidity
providers (together with any other financial ingiibn that becomes a party to the Liquidity Agreetrees a liquidity provider, collectively
referred to as "Liquidity Banks" and individuallg a "Liquidity Bank"), SUNTRUST BANK, NASHVILLE, M., a national banking
association, as agent for the Funding Partiesugh sapacity, the "Agent") and as agent for thauldiy Banks (in such capacity, the
“Liquidity Agent”), FIRST UNION NATIONAL BANK, as $ndication Agent, BANK OF AMERICA

NATIONAL TRUST AND SAVINGS BANK, as Documentationgent, THE FIRST NATIONAL BANK OF CHICAGO and WACHO¥
BANK, N.A., as Co-Agents, and SUNTRUST EQUITABLE GHRITIES CORPORATION, a Tennessee corporation gasimistrator for
the Lender (in such capacity, the "Administrator").

PRELIMINARY STATEMENT

In accordance with the terms and provisions of Méster Agreement, the Lease, the Loan Agreemeahttenother Operative Documents, (i)
the Lessor contemplates acquiring Land identifigdbllar from time to time, and leasing such LandtLessee, (ii) Dollar, as Construction
Agent for the Lessor, wishes to construct Buildingssuch Land for the Lessor and, when completelase such Buildings, or to cause ¢
Buildings to be leased, from the Lessor as patt@f_eased Properties under the Lease, (iii) Ddallaagent, wishes to obtain, and the Lessor
is willing to provide, funding for the acquisitiaf the Land and the construction of Buildings, @iv¢ Lessor wishes to obtain, and Lender is
willing to provide, from time to time, financing afportion of the funding of the acquisition of ttend and the construction of the Buildings,
(v) Dollar is willing to provide its Guaranty Agreent to the Lender and the Lessor and (vi) LendikoWtain the funds for the Loans either
by the issuance of Commercial Paper or draws uth@elriquidity Agreement.

In consideration of the mutual agreements contaiim¢lis Master Agreement and other good and vééuednsideration, the receipt and
sufficiency of which are hereby acknowledged, thgips hereto agree as follov



SECTION 1 DEFINITIONS; INTERPRETATION

Unless the context shall otherwise require, capidlterms used and not defined herein shall Haenieanings assigned thereto in Appendix
A hereto for all purposes hereof; and the rulesitfrpretation set forth in Appendix A hereto stedply to this Master Agreement.

SECTION 2 ACQUISITION, CONSTRUCTION AND LEASE; FUNNGS; NATURE OF TRANSACTION
SECTION 2.1 Agreement to Acquire, Construct, Fund kease.

(a) Land. Subject to the terms and conditions isf Mhaster Agreement, with respect to each parcebofl identified by Dollar that is not an
IDB Property acquired by an Authority pursuantte following sentence, on the related Closing [iatdhne Lessor agrees to acquire such
interest in the related Land from the applicabléeBas is transferred, sold, assigned and convay#te Lessor pursuant to the applicable
Purchase Agreement or other transfer documentatitmlease such interest in the related Land ftteenapplicable Ground Lessor as is lei
to the Lessor pursuant to the applicable Groundée@i) the Lessor hereby agrees to lease, oeasb| as the case may be, such Land to a
Lessee pursuant to the Lease, and (iii) the relatésdee hereby agrees to lease, or sublease, easthenay be, such Land from the Lessor
pursuant to the Lease. With respect to each IDR&y, (i) the applicable Authority may acquire uicterest in the related Land from the
applicable Seller as is transferred, sold, assigmeldconveyed to the Authority pursuant to the iapple Purchase Agreement, (i) the
applicable Authority will lease such Land to thesker pursuant to the related IDB Lease, and [ié)related Lessee hereby agrees to sub
such Land from the Lessor pursuant to the Leadmeiitg understood that any reference in the Oper&ibcuments to the lease by a Lesse
an IDB Property acquired by an Authority shall eeched to refer to the sublease thereof pursudhetbease).

(b) Building. With respect to each parcel of Lasdbject to the terms and conditions of this Masgneement, from and after the Closing
Date relating to such Land (i) the Construction #tgegrees, pursuant to the terms of the Constmuétgency Agreement, to construct and
install the Building on such Land for the Lessadppto the Scheduled Construction Termination Détethe Lenders and the Lessor agree to
fund the costs of such construction and instalta¢and interest and yield thereon), (iii) the Lesstwall lease, or sublease, as the case may be
such Building as part of such Leased Property éa¢tated Lessee pursuant to the Lease, and évethtec



Lessee shall lease, or sublease, as the case msycheBuilding from the Lessor pursuant to thedeea
SECTION 2.2 Fundings of Purchase Price, Developr@ests and Construction Costs.

(a) Initial Funding and Payment of Purchase Pricd_ind and Development Costs on Closing Date.eétilhp the terms and conditions of
this Master Agreement, on the Closing Date for bayd, the Lender shall make available to the Le#sanitial Loan with respect to such
Land in an amount equal to the product of the Léadeommitment Percentage (or 100% if the Lesstwmmitment has been fully funded
accordance with Section 2.2(g)) times the purcipaise for the Land, if applicable, and the develepmtransaction and closing costs
incurred by the Construction Agent, as agent, thhosuch Closing Date, which funds the Lessor shed| together with the Lessor's own
funds in an amount equal to the product of the dis€ommitment Percentage times the purchase, jifrgplicable, for the related Land
and the development, transaction and closing @ostsred by the Construction Agent, as agent, thihosuch Closing Date (unless the
Lessor's Commitment has already been fully fundeztcordance with Section 2.2(g)), to purchase.émel from the applicable Seller
pursuant to the applicable Purchase Agreementgelthe Land from the applicable Ground Lessomyauntsto the applicable Ground Lease
and to pay to the Construction Agent the amousiuch development, transaction and closing costktrenLessor shall lease, or sublease, as
the case may be, such Land to the related Lesssegni to the Lease.

(b) Subsequent Fundings and Payments of Constru€iists during Construction Term. Subject to thengeand conditions of this Master
Agreement, on each Funding Date following the @lgdbate for each parcel of Land until the relateth&ruction Term Expiration Date, (i)
the Lender shall make available to the Lessor anlim@n amount equal to the product of the Lend@oimmitment Percentage (or 100% if
Lessor's Commitment has been fully funded in acmoed with Section 2.2(g)) times the amount of Fogdequested by the Construction
Agent for such Funding Date, which funds the Le$syeby directs the Lender to pay over to the Gaosbn Agent as set forth in paragraph
(d), and (ii) (unless the Lessor's Commitment Hasady been fully funded in accordance with Sec8d{(g)) the Lessor shall pay over to the
Construction Agent its own funds (which shall cig® a part of and an increase in the Lessor'sdted Amount with respect to such Leased
Property) in an amount equal to the product ofLtbgsor's Commitment Percentage times the amourtiriding requested by the
Construction Agent for such Funding Date.

(c) Aggregate Limits on Funded Amounts. The aggeeganount that the Funding Parties shall be corathttt provide as Funded Amounts
under this Master Agreement and the Loan Agreesieait not exceed

(x) with respect to each Leased Property the adfgtsirchase and construction of such Leased Propad the related closing and financing
costs, or (y) $200,000,000 in the aggregate focesdlsec



Properties minus the Reduction Amount for each morewing Liquidity Bank; provided, however, thatlire event that any Lessee exercises
a Partial Purchase Option, the amount set forthignclause (y) shall be reinstated to the extéttt® Funded Amounts paid by such Lessee in
connection with such Partial Purchase Option. Tggregate amount that any Funding Party shall benutted to fund under this Master
Agreement and the Loan Agreement shall not exdeetesser of (i) such Funding Party's Commitmedt(@hsuch Funding Party's
Commitment Percentage of the aggregate Fundingested under this Master Agreement.

(d) Notice, Time and Place of Fundings. With respe@ach Funding, the Construction Agent shaledhe Lessor, the Agent and the
Administrator an irrevocable prior written noticetriater than 11:00 a.m., Nashville, Tennessee, tihmee Business Days prior to the
proposed Closing Date or other Funding Date, asdBe may be, pursuant, in each case, to a FuRgiggest in the form of Exhibit A (a
"Funding Request"), specifying the Closing Datswbsequent Funding Date, as the case may be, aaghibunt of Funding requested. All
documents and instruments required to be deliveneslich Closing Date pursuant to this Master Agesgrahall be delivered at the offices
Mayer, Brown & Platt, 190 South LaSalle Street,c@lgo, lllinois 60603, or at such other locationresy be determined by the Lessor, the
Construction Agent, the Agent and the AdministraEach Funding shall occur on a Business Day aalll s in an amount equal to
$3,000,000 or an integral multiple of $100,000xeess thereof. There shall be no more than foudifgs in any calendar month. All
remittances made by the Lender and the LessomfpFanding shall be made in immediately availableds by wire transfer to or, as is
directed by, the Construction Agent, with receiptie Construction Agent not later than 12:00 nddashville, Tennessee time, on the
applicable Funding Date, upon satisfaction or wadfehe conditions precedent to such Funding@ehfin Section 3; such funds shall (1)
unless no purchase price is payable to the appicadller for the related Land, in the case ofittiteal Funding on a Closing Date, be used to
pay the purchase price to the applicable Sell¢h@rent to the applicable Ground Lessor, as tke ozay be, for the related Land and pay the
Construction Agent development, transaction ansdictpcosts related to such Land, and (2) in the chgach subsequent Funding (or first
Funding in the case of a Leased Property for whizlpurchase price was payable for the related Lbagjaid to the Construction Agent, for
the payment or reimbursement of Construction dbstshave been incurred on or prior to such Fundiatg.

(e) Lessees' Deemed Representation for Each Furiglaoly Funding Request by the Construction Ageait be deemed a reaffirmation of
each Lessee's indemnity obligations in favor ofltftiemnitees under the Operative Documents andrasentation by Dollar to the Lessor,
the Agent, the Lender and the Liquidity Banks trathe proposed Closing Date or Funding Date, asdlse may be, (i) the amount of
Funding requested represents amounts owing incespéhe purchase price of the related Land angld@ment, transaction and closing
costs in respect of the Leased Property (in the oithe initial Funding on a Closing Date, unlasespurchase price is payable to the
applicable Seller for the related Land) or amotingés are due fror



the Construction Agent to third parties in respddhe Construction, or amounts paid by the Cowrsiva Agent to third parties in respect of
the Construction for which the Construction Ageas Imot previously been reimbursed by a Fundinth@rcase of any Funding), (ii) no Ev«

of Default or Potential Event of Default existsddfii) the representations of the Lessees sefifiorSection 4.1 are true and correct in all
Material respects as though made on and as ofFRutiing Date, except to the extent such represensadr warranties relate solely to an
earlier date, in which case such representatiodsvanranties shall have been true and correct iMaterial respects on and as of such earlier
date.

(f) Not Joint Obligations. Notwithstanding anythit@the contrary set forth herein or in the othpe€ative Documents, the Lender's and the
Lessor's commitments shall be several, and not. jmsimo event shall any Funding Party be obligateflind an amount in excess of such
Funding Party's Commitment Percentage of any Fgndinto fund amounts in the aggregate in excessicti Funding Party's Commitment.

(9) Non-Pro Rata Fundings. Notwithstanding anyttim¢he contrary set forth in this Master Agreemanthe Agent's option, Fundings may
be made by drawing on the Lessor's Commitment sath Commitment is fully funded before drawingtiea Lender's Commitment. In such
event, when the Lessor's Commitment is fully fundbd Lender will fund 100% of the amount of thenBlings thereafter. In no event shall
any Funding Party have any obligation to fund ampant hereunder in excess of the amount of suckiRgrParty's Commitment.

(h) Pre-Funded Amount. The Construction Agent neyuest, by delivery of an irrevocable prior writtestice to the Lessor, the Agent and
the Administrator not later than 11:00 a.m. Nagdayirennessee time, three Business Days priortpithposed funding date, that the Funt
Parties prefund amounts to the Construction Agenamfticipated acquisitions (the "Pre-Funded Am&uptovided that at no time shall the
Pre-Funded Amount exceed $5,000,000. The Pre-Fuldedint shall accrue interest or Yield, as the caag be, commencing on the date
such amount is funded to the Construction Agené Fanding Parties shall not be obligated to maké swnding if (i) any Event of Default
or Potential Event of Default has occurred andantinuing or (i) the representations of the Lessagt forth in Section 4.1 are not true and
correct in all Material respects as of the datdegfosit, except to the extent such representatiodsvarranties related solely to an earlier
in which case such representations and warrartieslsave been true in all Material respects asuch earlier date. The Construction Agent
may disburse the Pre-Funded Amount, which datesbiudsement shall be a Closing Date or a Funding,e applicable, provided that all
of the conditions precedent set forth herein withpect to such Closing Date or Funding Date, asabe may be, have been satisfied. If any
portion of the Pre-Funded Amount has not been dé&slalion the date that is 120 days from the datieeofunding thereof by the Funding
Parties to the Construction Agent, such funds,tteagewith accrued interest and Yield thereon, shalfeturned to the Funding Parti



SECTION 2.3 Funded Amounts and Interest and Yidldr&on; Facility Fee.

1. The Lessor's Invested Amount for any Leaseddéttpputstanding from time to time shall accrudd/igYield") at the Lessor Rate,
computed using the actual number of days elapseé@ &60 day year. If all or a portion of the prpaliamount of or yield on the Lessor's
Invested Amounts shall not be paid when due (whieththe stated maturity, by acceleration or otlige)y such overdue amount shall,
without limiting the rights of the Lessor under thease, to the maximum extent permitted by lawrsegield at the Overdue Rate, from the
date of nonpayment until paid in full (both befared after judgment).

2. The Lender's Funded Amount for any Leased Ptppeitstanding from time to time shall accrue iatras provided in the Loan
Agreement.

3. During the Construction Term, in lieu of the pant of accrued interest, on each Payment Daté,ghder's Funded Amount in respect
Construction Land Interest shall automatically heréased by the amount of interest accrued anddiopahe related Loans pursuant to the
Loan Agreement during the Rent Period ending imatetii prior to such Payment Date (except to thergxhat at any time such increase
would cause the Lender's Funded Amount to exceztie¢hder's Commitment, in which event the relatedsiee shall pay such excess am
to the Lender in immediately available funds onhsBayment Date). Similarly, in lieu of the paymehaccrued Yield, on each Payment
Date, the Lessor's Invested Amount in respect ofi &onstruction Land Interest shall automatica#hyitcreased by the amount of Yield
accrued on the Lessor's Invested Amount in reggfestich Construction Land Interest during the Rgriod ending immediately prior to st
Payment Date (except to the extent that at any $imed increase would cause the Lessor's InvestemlAnto exceed the Lessor's
Commitment, in which event the related Lessee gi@llsuch excess amount to the Lessor in immediatelilable funds on such Payment
Date). Such increases in Funded Amounts shall agithout any disbursement of funds by the Fundiagibs.

4. Dollar hereby agrees to pay to the Agent, ferlibnefit of the Lessor and the Liquidity Bank&adallity fee for each day from June 29, 1¢
until the Lease Termination Date equal to (i) thplicable Facility Fee Percentage per annum tiniethé amount of the Aggregate
Commitment, whether used or unused, times (iiifQ/Buch facility fee shall be payable in arreargach Quarterly Payment Date.

SECTION 2.4 Lessee Owner for Tax Purposes.

With respect to each Leased Property, it is thenindf the Lessee and the Funding Parties thdtehse shall constitute and be interpreted
true leasing transaction, except that for fedetake and local tax purposes, and for bankruptapngercial and regulatory law purposes, the
Lease shall be treated as the repayment and septoitisions of a loan by the Lessor to such Lesaeé that such Less



shall be treated as the legal and beneficial owngtled to any and all benefits of ownership aftfsieased Property and all payments of
Basic Rent during the Lease Term shall be treatqzhgiments of interest and principal. Each of diated Lessee and each Funding Party
agrees to file tax returns consistent with sucbrihtNevertheless, each Lessee acknowledges agelsatpat no Funding Party or any other
Person has made any representations or warraotiegming the tax, financial, accounting or legamacteristics or treatment of the
Operative Documents and that each Lessee has etitaind relied solely upon the advice of its own s&xounting and legal advisors
concerning the Operative Documents and the acaayrtax, financial and legal consequences of gmgstctions contemplated therein.

SECTION 2.5 Amounts Due Under Lease.

With respect to each Leased Property, anythinghedsein or elsewhere to the contrary notwithstagdinis the intention of the Lessees and
the Funding Parties that: (i) the amount and tindhBasic Rent due and payable from time to tinoenfthe related Lessee under the Lease
shall be equal to the aggregate payments due afdbigawith respect to interest on, and principattoé Loans in respect of such Leased
Property and Yield on, and principal of, the Le&stnvested Amounts in respect of such Leased Pyopa each Payment Date; (ii) if the
related Lessee elects the Purchase Option or tti@lFRurchase Option with respect to a Leased €&ttgpr becomes obligated to purchase
such Leased Property under the Lease, the Fundedidtsin respect of such Leased Property, allésteand Yield thereon and all other
obligations of such Lessee owing to the Fundingdi®am respect of the Leased Property shall bé ipafiull by such Lessee, (iii) if the relat
Lessee properly elects the Remarketing Optionpthmeipal amount of, and accrued interest on, tHeans in respect of such Leased
Property, will be paid out of the Recourse Deficigmount, and such Lessee shall only be requivgzhy to the Lender in respect of the
principal amount of the B Loans in respect of suehsed Property and to the Lessor in respect df¢ksor's Invested Amounts in respect of
such Leased Property, the proceeds of the salgcbflseased Property; and (iv) upon an Event of Dlefasulting in an acceleration of the
related Lessee's obligation to purchase such LeRsmgabrty under the Lease, the amounts then dupayable by such Lessee under such
Lease shall include all amounts necessary to p&ylithe Loans in respect of such Leased Proparty, accrued interest thereon, the Lessor's
Invested Amounts in respect of such Leased Prop@dyaccrued Yield thereon and all other obligatiohsuch Lessee owing to the Funding
Parties in respect of such Leased Property.

SECTION 3 CONDITIONS PRECEDENT; DOCUMENTS
SECTION 3.1 Conditions to the Obligations of thenBling Parties on each Closing Date.

The obligations of the Lessor and the Lender toycaut their respective obligations under Sectiaf this Master Agreement to be perforr
on the Closing Date with respect to any Leased&tgshall be subject to the fulfillment to theistction of, or waiver by, each such party
hereto (acting directly or through its counsel)oomprior to such Closing Date of the following cdarahs precedent, provided that the
obligations of any Funding Party shall not be sobje any conditions contained in this Section\8tiich are required to be performed by <
Funding Party:

(a) Documents. The following documents shall haeerbexecuted and delivered by the respective pdhseto



(i) Deed and Purchase Agreement. The related @lifieed duly executed by the applicable Selleriamdcordable form, and copies of the
related Purchase Agreement, duly executed by selbér&nd the Lessor, shall each have been detiverthe Agent by Dollar, with copies
thereof to each Funding Party, or the related Gidiease duly executed by the Lessor and the re(atednd Lessor shall have been
delivered to the Agent, with copies thereof to eBahding Party, as applicable (it being understdlaat, each Purchase Agreement and each
Ground Lease shall be satisfactory in form and taulee to the Lessor and the Agent). If such Le&egderty is an IDB Property, the IDB
Documentation therefor shall be satisfactory imf@nd substance to the Lessor and the Agent.

(il) Lease Supplement. The original of the reldtedse Supplement, duly executed by the relatedeleemsd the Lessor and in recordable
form, shall have been delivered to the Agent byrétated Lessee.

(iii) Mortgage and Assignment of Lease and Rentr@erparts of the Mortgage (substantially in threrf of Exhibit D attached hereto), duly
executed by the Lessor and in recordable form] blagk been delivered to the Agent (which Mortgslgall secure all of the debt to the
Funding Parties unless such mortgage is subjextds based on the amount of indebtedness sedweszby, in which case the amount
secured will be limited to debt in an amount edaadl25% of the projected cost of acquisition andstauction of such Leased Property); and
the Assignment of Lease and Rents (substantialigerform of Exhibit B attached hereto) in recolgaiorm, duly executed by the Lessor,
shall have been delivered to the Agent by the Lresso

(iv) Security Agreement and Assignment. If suchdexhProperty is a Major Property, counterparthiefSecurity Agreement and Assignm
(substantially in the form of Exhibit C attacheddte), duly executed - by the Construction Agenthwn acknowledgment and consent
thereto satisfactory to the Lessor and the Agelyt eixecuted by the related General Contractor heddlated Architect, as applicable, and
complete copies of the related Construction Contxad the related Architect's Agreement certifigdhe Construction Agent, shall have b
delivered to the Lessor and the Agent (it beingeustbod and agreed that if no related Construciomtract or Architect's Agreement exists
on such Closing Date, such delivery shall not beraition precedent to the Funding on such CloBiatg, and in lieu thereof the
Construction Agent shall deliver complete copieswth Security Agreement and Assignment and cossemnicurrently with the Constructi
Agent's entering into such contracts). Counterpzfrtee supplement to the Construction Agency Agreset for such Leased Property duly
executed by the Construction Agent and the Lesbéai] have been delivered to the Agent.

(v) Survey. If such Leased Property is a Major rop the related Lessee shall have deliveredhalt bave caused to be delivered, to the
Lessor and the Agent, at such Lessee's expensecarate survey certified to the Lessor and thenAgea form reasonab



satisfactory to the Lessor and the Agent and shgpwinstate of facts unsatisfactory to the Lessah@Agent and prepared within ninety (90)
days of the Closing Date by a Person reasonalifaetbry to the Lessor and the Agent. Such susiajl (1) be acceptable to the Title
Insurance Company for the purpose of providing rdéel coverage to the Lessor and a lender's comsimeeendorsement to the Agent,

(2) show no encroachments on such Land by stristusmed by others, and no encroachments from amyppsuch Leased Property onto
any land owned by others, and (3) disclose no sfdi@cts reasonably objectionable to the Lessar Agent or the Title Insurance Company,
and be reasonably acceptable to each such Person.

(vi) Title and Title Insurance. On such Closing 8ahe Lessor shall receive from a title insuracmmpany acceptable to the Lessor and the
Agent an ALTA Owner's Policy of Title Insuranceussl by such title insurance company and the Adwailt s2ceive from such title insuran
company an ALTA Mortgagee's Policy of Title Insucarissued by such title insurance company, in eash, in the amount of the projected
cost of acquisition and construction of such Ledexperty, reasonably acceptable in form and saobstto the Lessor and the Agent,
respectively (collectively, the "Title Policy"). €hTitle Policy shall be dated as of the ClosingdDand, to the extent permitted under
Applicable Law, shall include such affirmative enskments as the Lessor or the Agent shall reaspnadpliest.

(vii) Appraisal. If such Leased Property is a Mapwoperty or if requested by the Agent (provideat the Agent shall not be entitled to so
request an Appraisal with respect to more thanKtugor Properties) each Funding Party shall haeeired a report of the Appraiser (an
"Appraisal"), paid for by the related Lessee, whsbtlall meet the requirements of the Financial tutstins Reform, Recovery and Enforcern
Act of 1989, shall be satisfactory to such Fundiagty and shall state in a manner satisfactoryt¢t $unding Party the estimated "as vac
value of such Land and the Building to be consaddthereon. Such Appraisal must show that the 3aant” value of the Leased Property
(determined as if the Building had already beenmetad in accordance with the related Plans andifigaions and by excluding from such
value the amount of assessments on such LeasedrBiap at least 45% of the total cost of the legBBroperty, including the trade fixtures,
equipment and personal property utilized in coninaatith the Leased Property and to be funded byRiinding Parties. Upon request by the
related Lessee, the Funding Parties agree to wdaiNeeery on such Closing Date of an Appraisal, jied that no subsequent Funding with
respect to such Leased Property shall occur unth \ppraisal has been delivered.

(vii)Environmental Audit and related Reliance legttThe Lessor and the Agent shall have receivegnasironmental Audit for such Leased
Property, which shall be conducted in accordant¢ke ASTM standards and shall not include a recomrago for further investigation and
otherwise satisfactory to tt



Lessor and the Agent; and the firm that preparedgthvironmental Audit for such Leased PropertyIdiele delivered to the Lessor and the
Agent a letter stating that the Lessor, the Agtirgt,Lender and the Liquidity Banks may rely upoabsfirm's Environmental Audit of such
Land, it being understood that the Lessor's and\tient's acceptance of any such Environmental Asiditl not release or impair any Less
obligations under the Operative Documents with eesfo any environmental liabilities relating tacbu_eased Property.

(ix) Evidence of Insurance. If such Leased Propisrty Major Property, the Lessor and the Agentlsteale received from the related Lessee
certificates of insurance evidencing compliancénliie provisions of Article VIl of the Lease (inicling the naming of the Lessor, the Age
the Lender and the Liquidity Banks as additionabied or loss payee with respect to such insurasitieeir interests may appear), in form
and substance reasonably satisfactory to the Lassbthe Agent.

(x) UCC Financing Statement; Recording Fees; Ternbaxes. Each Funding Party shall have receivisfaetory evidence of (i) the
execution and delivery to Agent of a UCC-1 andeduired by applicable law, UCC-2 financing statatrte be filed with the Secretary of
State of the applicable State (or other appropfiitg office) and the county where the relatechdas located, respectively, and such other
Uniform Commercial Code financing statements askunyding Party deems necessary or desirable im togeerfect such Funding Party's or
the Agent's interests and (ii) the payment ofedlording and filing fees and taxes with respeetrtp recordings or filings made of the related
Deed, the related Lease Supplement, the relatethslye and the related Assignment of Lease and Rents

(xi) Opinions. If such Leased Property is a Majoogerty or if such Leased Property is the firstdeshProperty to be located in a particular
state, the opinion of local counsel for the reldtedsee qualified in the jurisdiction in which suakased Property is located, substantially in
the form set forth in Exhibit G-2 attached heretod containing such other matters as the partiedhton they are addressed shall reasonably
request, shall have been delivered and addressatioof the Lessor, the Agent, the Lender, the iAditnator and the Liquidity Banks. To

the extent requested by the Agent, opinions supgheahto those delivered under Section 3.2(vii) absonably satisfactory to the Agent
shall have been delivered and addressed to edble aessor, the Agent, the Lender, the Administratal the Liquidity Banks.

(xii) Officer's Certificate. The Agent shall haveceived an Officer's Certificate of the Lessoristathat, to the best of such officer's
knowledge, (A) each and every representation anmdanty of the Lessor contained in the Operative uboents is true and correct in all
Material respects on and as of the Closing Date@sgh made on and as of the Closing Date, exogpetextent such representations or
warranties relate solely to an earlier date, inclvhdase suc



representations and warranties shall have beeratrdeorrect in all Material respects on and asuch earlier date; (B) no Event of Defaul
Potential Event of Default has occurred and isiooimg; (C) each Operative Document to which thedar is a party is in full force and
effect with respect to it; and (D) no event thatldchave a Materially Adverse Effect has occurriedesthe date of the most recent financial

statements of the Lessor delivered or requirecetdddivered to the Ager



(xii)Good Standing Certificates. If such Leasedparty is a Major Property or if such Leased Prypisrthe first Leased Property to be
located in a particular state by the related LesbeeAgent shall have received good standingfaates for the Lessor and the related Lessee
from the appropriate offices of the state whereréiated Land is located.

(b) Litigation. No action or proceeding shall hdeen instituted or, to the knowledge of any Fundiagty, threatened nor shall any
governmental action, suit, proceeding or invesiigabe instituted or threatened before any Govemniadé\uthority, nor shall any order,
judgment or decree have been issued or propodaslissued by any Governmental Authority, to selegiestrain, enjoin or prevent
performance of this Master Agreement or any tramsacontemplated hereby or by any other Operdliweument or which is reasonably
likely to Materially adversely affect the Leaseaperty or any transaction contemplated by the Qper&®ocuments or which could
reasonably be expected to result in a Materiallyekde Effect.

(c) Legality. In the opinion of such Funding Paotyits counsel, the transactions contemplated eyXtperative Documents shall not violate
any Applicable Law, and no change shall have oeclior been proposed in Applicable Law that wouldeniaillegal for such Funding Party
to participate in any of the transactions contetepldy the Operative Documents.

(d) No Events. (i) No Event of Default, Potentialdft of Default, Event of Loss or Event of Takimdating to such Leased Property shall
have occurred and be continuing, (ii) no actiorldf®pending or threatened by a Governmental Aitthto initiate a Condemnation or an
Event of Taking, and (iii) there shall not have wced any event that could reasonably be expeotedye a Materially Adverse Effect since
January 29, 1999.

(e) Representations. Each representation and wamwéthe parties hereto or to any other Operaleeument contained herein or in any o
Operative Document shall be true and correct iMallerial respects as though made on and as @ltieng Date, except to the extent such
representations or warranties relate solely toaaliee date, in which case such representationsaarthnties shall have been true and correct
in all Material respects on and as of such eadlide.

(f) Cutoff Date. No Closing Date shall occur aftiee Funding Termination Dat



(9) Transaction Expenses. The related Lesseelsinad! paid the Transaction Costs then accrued aited which such Lessee has agreed to
pay pursuant to Section 8.8.

SECTION 3.2 Additional Conditions for the Initial@sing Date.

The obligations of the Lessor and the Lender toyoaut their respective obligations under Sectiasf this Master Agreement to be perforr
on the initial Closing Date shall be subject to shésfaction of, or waiver by, each such partyet@(acting directly or through its counsel) on
or prior to the initial Closing Date of the follomg conditions precedent in addition to those sehfim Section 3.1, provided that the
obligations of any Funding Party shall not be satije any conditions contained in this Section\8tfich are required to be performed by ¢
Funding Party:

(i) Guaranty. Counterparts of the Guaranty Agreetmduly executed by Dollar, shall have been deddeio each Funding Party.

(i) Loan Agreement. Counterparts of the Loan Agneet, duly executed by the Lessor, the Agent aad.é@nder shall have been delivered to
each of the Lessor and the Agent. An A Note and\o, duly executed by the Lessor, shall have loe¢imered to the Lender.

(iii) Master Agreement. Counterparts of this Magtigreement, duly executed by the parties hereta| Bave been delivered to each of the
parties hereto.

(iv) Construction Agency Agreement. Counterpartshef Construction Agency Agreement, duly executethk parties thereto, shall have
been delivered to each of the parties hereto.

(v) Lease. Counterparts of the Lease, duly exedoyeshch Lessee party hereto on the Initial Clo8latg, respectively, and the Lessor, shall
have been delivered to each Funding Party andrthimal, chattel paper copy of such Lease shaleHasen delivered to the Agent.

(vi) Lessee's Resolutions and Incumbency Cert#icatc. Each of the Agent and the Lessor shall hessived (x) a certificate of the
Secretary or an Assistant Secretary of each Lgsstye hereto on the Initial Closing Date, attachamgl certifying as to (i) the Board of
Directors' (or appropriate committee's) resolutioy authorizing the execution, delivery and perfance by it of each Operative Document
to which it is or will be a party, (ii) the incumibey and signatures of persons authorized to exendealeliver such documents on its behalf,
(i) its articles or certificate of incorporationertified as of a recent date by the SecretaiStafe of the state of its incorporation and (is) it
by-laws, and (y) good standing certificates fortsLessee from the appropriate offices of the Statesich Person's incorporation and
principal place of busines



(vii) Opinions of Counsel. The opinion of Larry \filer, dated the initial Closing Date, substantiallyhe form set forth in Exhibit G-1
attached hereto, and containing such other mattetise parties to whom it is addressed shall reddpmequest, shall have been delivered
addressed to each of the Lessor, the Agent, thddrethe Administrator and the Liquidity Banks. Tdnion of Brown McCarroll & Oaks
Hartline, L.L.P., dated the initial Closing Datepstantially in the form set forth in Exhibit G-8ached hereto, and containing such other
matters as the parties to whom it is addressed ridfa@lonably request, shall have been deliveredi¢h of the Agent, the Lender, the
Administrator and the Liquidity Banks.

(vii)Good Standing Certificate. The Agent shalvkaeceived a good standing certificate for thesbe$rom the appropriate offices of the
State of Texas.

(ix) Lessor's Consents and Incumbency Certifioatie, The Agent shall have received a certificatdhefSecretary or an Assistant Secretary of
the General Partner of the Lessor attaching artifydeg as to (i) the consents of the partnershaf tessor duly authorizing the execution,
delivery and performance by it of each OperativeDnent to which it is or will be a party, (ii) tiecumbency and signatures of persons
authorized to execute and deliver such documenits drehalf, and (iii) the Partnership Agreement.

(x) Liquidity Agreement. Counterparts of the LigitydAgreement, duly executed by the parties therghall have been delivered to each of
the parties thereto.

(xi) Rating Agency Approval. The Rating Agencieatthate the Commercial Paper shall have confirrhedating of the Commercial Paper,
after giving effect to the transactions contempuldtereby.

(xi) Fee Letter. Counterparts of the Fee Lettely @xecuted by the parties thereto shall have loledéimered to the Agent.
SECTION 3.3 Conditions to the Obligations of Lessee

The obligations of any Lessee to lease a LeasgueRyofrom the Lessor are subject to the fulfillhen the related Closing Date to the
satisfaction of, or waiver by, such Lessee, offthewing conditions precedent:

(a) General Conditions. The conditions set fortB#ttions 3.1 and 3.2 that require fulfilment bg tessor or the Lender shall have been
satisfied, including the delivery of good standaagtificates by the Lessor pursuant to Section@yiv) and 3.2(b)(viii) and the delivery of
an opinion of counsel for the Lessor pursuant wiSe 3.2(b)(vii).

(b) Legality. In the opinion of such Lessee orcitginsel, the transactions contemplated by the @pefocuments shall not violate any
Applicable Law, and no change shall have occurre



been proposed in Applicable Law that would makkeijal for such Lessee to participate in any & ttansactions contemplated by the
Operative Documents.

(c) Purchase Agreement; Ground Lease. The Purd&kgreement and, if applicable, the Ground Leasd lealeasonably satisfactory to such
Lessee.

SECTION 3.4 Conditions to the Obligations of thenffing Parties on each Funding Date.

The obligations of the Lessor and the Lender toyoaut their respective obligations under Sectiasf this Master Agreement to be perforr
on each Funding Date shall be subject to the fiméht to the satisfaction of, or waiver by, eacbtsparty hereto (acting directly or through
their respective counsel) on or prior to each guahding Date of the following conditions precedgmgvided that the obligations of any

Funding Party shall not be subject to any condgioontained in this Section 3.4 which are requicelde performed by such Funding Party:

(a) Funding Request. The Lessor, the Agent andtimeinistrator shall have received from the CondiacAgent the Funding Request
therefor pursuant to Section 2.2(d).

(b) Condition Fulfilled. As of such Funding Dathetcondition set forth in Section 3.1(d)(i) shalvk been satisfied.

(c) Representations. As of such Funding Date, betbre and after giving effect to the Funding rexjeé by the Construction Agent on such
date, the representations and warranties thatébedes are deemed to make pursuant to Sectioh $ha(ebe true and correct in all Material
respects on and as of such Funding Date as thoagk on and as of such Funding Date, except toxtieatesuch representations or
warranties relate solely to an earlier date, inchldase such representations and warranties shalbieen true and correct in all Material
respects on and as of such earlier date.

(d) No Bonded Stop Notice or Filed Mechanics Liads.of each Funding Date, and as to any Funded Atreguested for any Leased
Property on each such Funding Date, (i) neithet #ssor, the Agent, the Lender nor the Administrats received (with respect to such
Leased Property) a bonded notice to withhold Lasrt$ that has not been discharged by the relatesekeor the Construction Agent, and
no mechanic's liens or materialman's liens have ikl against such Leased Property that havédeeh discharged by the related Lessee,
bonded over in a manner reasonably satisfactottyet@gent or insured over by the Title Insurancen@any.

(e) Lease Supplement. If the Funding relates toifdBig that will be leased under a Lease Suppldmeparate from the Lease Supplement
for the related Land, the original of such sepata&i@se Supplement, duly executed by the relatesdesand the Lessor and in recordable
form, shall have been delivered to the Agent.

SECTION 3.5 Completion Date Conditions.

The occurrence of the Completion Date with respeahny Leased Property shall be subject to thdlfadnt to the satisfaction of, or waiver
by, each party hereto (acting directly or throughtcounsel) of the following conditions precedent:

(a) Title Policy Endorsements; Architect's Certtie. If such Leased Property is a Major Propehnty,Gonstruction Agent shall have furnisl

to each Funding Party (1) the following endorseménthe related Title Policy (each of which shmlsubject to no exceptions other than
those reasonably acceptable to the Agent): adiater endorsement (redating and confirming the ayeiprovided under the Title Policy ¢
each endorsement thereto) and a "Form 9" endorgdihaxmailable in the applicable jurisdiction), @ach case, effective as of a date not
earlier than the date of completion of the Congiong and (2) a certificate of the Architect or ttedated General Contractor dated at or about
the Completion Date, in form and substance readpsalisfactory to the Agent and the Lessor, aatrgg that (i) the related Building has
been completed substantially in accordance withPthas and Specifications therefor, and such LeBseglerty is ready for occupancy, (ii)
such Plans and Specifications comply in all Mategapects with all Material Applicable Laws in&dt at such time, and (jii) to the best of
the Architect's or General Contractor's knowledgreh Leased Property, as so completed, complial Material respects with all Material
Applicable Laws in effect at such time. If such ked Property is a Major Property, the Construcfigent shall also deliver to the Agent true
and complete copies of: (A) an "as built" or "ratoset of the Plans and Specifications, (B) a pfaturvey of such Leased Property "as built"
to a standard reasonably acceptable to the Agemtish all easements, paving, driveways, fenceseaterior improvements, and (C) copies
of a certificate or certificates of occupancy facls Leased Property or other legally equivalenirigsion to occupy such Leased Property.

(b) Construction Completion. The related Constarcshall have been completed substantially in atzoare with the related Plans and
Specifications, the related Deed and all Applicdlzers, and such Leased Property shall be readydmupancy and operation. All fixtures,
equipment and other property contemplated undePkies and Specifications to be incorporated intostalled in such Leased Property
shall have been substantially incorporated or liestafree and clear of all Liens except for PetedtLiens.

(c) Construction Agent Certification. The ConstiantAgent shall have furnished the Lessor, the Agenl the Lender with a certification of
the Construction Agent (substantially in the forhieghibit F) that:

(i) all amounts owing to third parties for the ttelh Construction have been paid in full (other thantingent obligations for which the
Construction Agent has made adequate reserveshalitigation or proceedings are pending, or ®lblest of the Construction Agent's
knowledge, are threatened, against such Lease@®yap the Construction Agent or the related Lesshich could reasonably be expec



to have a Materially Adverse Effect;

(i) all Material consents, licenses and permitd ather governmental authorizations or approvajsired for such Construction and opera
of such Leased Property have been obtained and &tk force and effect;

(iii) such Leased Property has available all s&wiof public facilities and other utilities necaysar use and operation of such Leased
Property for its intended purposes including, withiimitation, adequate water, gas and electriobpp$y, storm and sanitary sewerage
facilities, telephone, other required public ut#t and means of access between the related Byidaid public highways for pedestrians and
motor vehicles;

(iv) all Material agreements, easements and otghts; public or private, which are necessary taniethe lawful use and operation of such
Leased Property as the related Lessee intendetthed eased Property under the Lease and whiaheaessary to permit the lawful intenc
use and operation of all then intended utilities/alvays, roads and other means of egress andsstweand from the same have been
obtained and are in full force and effect and regithe Construction Agent nor the related Lesssehg knowledge of any pending
modification or cancellation of any of the samegl &me use of such Leased Property does not depeadyovariance, special exception or
other municipal approval, permit or consent that hat been obtained and is in full force and effecits continuing legal use;

(v) all of the requirements and conditions settfant Section 3.5(b) hereof have been completedfalfiled with respect to such Leased
Property and the related Construction; and

(vi) such Leased Property is in compliance in aditétial respects with all applicable zoning lawd eegulations.
SECTION 3.6 Addition of Lessees.

After the date hereof, additional Subsidiaries ofl& may become Lessees hereunder and undertibe ©@perative Documents upon
satisfaction of the following conditions precedent:

such Subsidiary and the Guarantor shall have egdard delivered to the Agent and the Lessor al@oiAgreement, substantially in the
form of Exhibit E;

(a) such Subsidiary shall have delivered to each@fgent and the Lessor (x) a certificate of Seeretary or an Assistant Secretary of such
Subsidiary, attaching and certifying as to (i) Baard of Directors' resolution duly authorizing #seecution, delivery and performance by
each Operative Document to which it is or will bpaaty, (ii) the incumbency and signatures of pessauthorized to execute and deliver such
documents on its behalf,

(i) its certificate of incorporation, certifiedsaof a recent date by the Secretary of State afi¢tsrporation and (iv) its by-laws, and (y) good
standing certificates from the appropriate offioéthe States of such Subsidiary's incorporatich @imcipal place of business;

(b) such Subsidiary shall have delivered an opiaibbarry Wilcher, addressed to each of the Lesthwr Agent, the Lender, the Administra
and the Liquidity Banks, substantially in the foset forth in Exhibit G-1; and

(c) the Agent, the Lessor, the Administrator arglltender shall have received such other documestsficates and information as any of
them shall have reasonably requested.

SECTION 4 REPRESENTATIONS
SECTION 4.1 Representations of Lessees.

Effective as of the date of execution hereof (oofahe related Joinder Agreement, as applicabehf each Closing Date and as of each
Funding Date, each Lessee (which term, for purpo#ss Section 4.1, includes Dollar in its capaeis Guarantor) represents and warrants
to each of the other parties hereto as follows:

(a) Organization; Corporate Powers. Each of sudsée and each of its Subsidiaries (i) is a corjporatuly organized, validly existing and
good standing under the laws of the jurisdictioft®brganization, (i) is duly qualified as a fage corporation and in good standing (A) in
each jurisdiction where a Leased Property is labatethe case of such Lessee, and (B) under tiee ¢ each other jurisdiction where such
qualification is required and where the failurdotoduly qualified and in good standing would hawaderially Adverse Effect, in the case of
such Lessee and each of its Subsidiaries, andh&is)all requisite corporate power and authoritgwo, operate and encumber its property
assets and to conduct its business as presentiiuctat and as proposed to be conducted in connegttb and following the consummation
of the transactions contemplated by the Operatiweunents.

(b) Authority. Such Lessee has the requisite catgopower and authority to execute, deliver anéopsrthe Operative Documents executed
by it, or to be executed by it. The execution,\de&ly and performance (or recording or filing, as tlase may be) of the Operative Documents,
and the consummation of the transactions conteetpléiereby, have been duly approved by the BoaRirettors of such Lessee, or an
appropriate committee thereof, and no other cotpgreoceedings on the part of such Lessee are s@age® consummate the transaction



contemplated.

(c) Binding Obligations. The Operative Documentsvtich such Lessee is a party, have been duly éeé@nd delivered (or recorded or
filed, as the case may be) by such Lessee, andittwasts legal, valid and binding obligation, endeable against it in accordance with their
respective terms, except as enforcement may beetinly bankruptcy, insolvency, reorganization, rtariam or other laws relating to or
limiting creditors' rights generally or by equitatlgrinciples generally.

(d) No Conflict. The execution, delivery and penfamce by such Lessee of each Operative Documaenttith it is a party and each of the
transactions contemplated thereby do not and wtl(iy violate the certificate of incorporation,dgws or other organizational documents of
such Lessee, (ii) violate any Applicable Law or €actual Obligation of any Person, the consequeatesich violation, singly or in the
aggregate, would have a Materially Adverse Efféit},result in or require the creation or impositiof any Lien whatsoever on any Leased
Property or upon any of the properties or assessicti Lessee or any of its Subsidiaries (other Bexmitted Liens), or (iv) require any
approval of the stockholders of such Lessee whishrtot been obtained and is in full force and &ffec

(e) Governmental Consents. Except as have been, mli@déned or given, and are in full force and effand except for routine filings with
the SEC to be made in a timely fashion, no filingemistration with, consent or approval of, noticewith or by any Governmental
Authority, is required to authorize, or is requiiacconnection with, the execution, delivery andf@enance by such Lessee of the Operative
Documents, the use of the proceeds of the Fundivagie to effect the purchase of the Land and thest@artion, or the legality, validity,
binding effect or enforceability of any Operativediment.

(f) Governmental Regulation. Neither such Lesseeany Subsidiary of such Lessee is an "investmemipany" or a company "controlled"”
by an "investment company", within the meaninghef Investment Company Act of 1940, as amended. Bag$ee is not a "holding
company" or a "subsidiary company," or an "afféiadf a "holding company" or of a "subsidiary compaof a "holding company", within
the meaning of the Public Utility Company Act of3B as amended, nor subject to regulation unddrelderal Power Act, or any foreign,
federal or local statute or regulation limiting dsility to incur Indebtedness for Money Borrow&ljaranty such indebtedness, pledge its
assets to secure such indebtedness or enter &#s® s&rangements.

(9) Requirements of Law. Such Lessee and each @absof such Lessee and each Person acting orfledlaany of them is in compliance
with all Requirements of Law applicable to them #imeir respective businesses, in each case wheffaitbre to so comply would have a
Materially Adverse Effect, either individually asdether with other such cases.

(h) Rights in Respect of the Leased Property. Siedsee is not a party to any contract or agreetoesdll any interest in any Leased Prop
or any part thereof, other than pursuant to ther@jwe Documents.

(i) Hazardous Materials - Leased Properties. Tdo#st knowledge of such Lessee, except as desdrilikd related Environmental Audit, on
the Closing Date for each Leased Property, thex@armHazardous Materials present at, upon, undeitbin such Leased Property or relea
or transported to or from such Leased Propertygexin compliance in all Material respects with/Aiplicable Law).

o On the related Closing Date, no Governmentalohstihave been taken or, to the best knowledgectf Iseissee, are in process or have been
threatened, which could reasonably be expectedhjest such Leased Property, the Lender or thedréssany Claims or Liens under any
Environmental Law which would have a Materially Axuige Effect, or would have a Materially adversectfbn the Lessor or the Lender.

0 Such Lessee has, or will obtain on or beforedtte required by Applicable Law, all EnvironmerRairmits necessary to operate such
Leased Property in accordance with Environmentaldand is complying with and has at all times caetplith all such Environmental
Permits, except to the extent the failure to obsaich Environmental Permits or to so comply hashadt and would not have, a Materially
Adverse Effect.

0 Except as set forth in the related Environmeftalit or in any notice subsequently furnished bgtslessee to the Agent and approved by
the Agent in writing prior to the respective tinthat the representations and warranties contaiasglrhare made or deemed made hereunder
no notice, notification, demand, request for infation, citations, summons, complaint or order hasnbissued or filed to or with respect to
such Lessee, no penalty has been assessed oneasgeland no investigation or review is pendingpdts best knowledge, threatened by
any Governmental Authority or other Person in ezade relating to the Leased Property with respeahy alleged Material violation or
liability of such Lessee under any EnvironmentalilLao the best knowledge of such Lessee, no Mateotice, notification, demand, requ:

for information, citations, summons, complaint oder has been issued or filed to or with respeeintpother Person, no Material penalty has
been assessed on any other Person and no inviestigateview is pending or threatened by any Gorental Authority or other Person
relating to such Leased Property with respect {oadleged Material violation or liability under amnvironmental Law by any other Person.

0 Such Leased Property and each portion theregirasently in compliance in all Material respectthwall Environmental Laws, and, to the
best knowledge of such Lessee, there are no preseast facts, circumstances, activities, evausditions or occurrences regarding such
Leased Property (including without limitation thedease or presence of Hazardous Materials) thadl ceasonably be anticipated to (A) form
the basis of a Material Claim against such Leasegd?ty, any Funding Party or such Lessee, (B)&aush Leased Property to be subject to
any Material restrictions on ownership, occupansg or transferability under any Environmental L&), require the filing or recording of
any notice or restriction relating to the preseofcElazardous Materials in the real estate recardse county or other appropriate
municipality in which such Leased Property is lechtor (D) prevent or Materially interfere with tbentinued operation and maintenance of
such Leased Property as contemplated by the Opeflatcuments



() Leased Property. The present condition andofiseich Leased Property conforms in all Materigpeets with all conditions or
requirements of all existing Material permits apgvals issued with respect to such Leased Prgpaart the present use of such Leased
Property and such Lessee's future intended usgcbflseased Property under the Lease does notyiiMaterial respect, violate any
Applicable Law. To the best knowledge of such Less® Material notices, complaints or orders ofation or non-compliance have been
issued or threatened or contemplated by any GoventahAuthority with respect to such Leased Prgpertany present or intended future
use thereof. All Material agreements, easemento#rat rights, public or private, which are neceg$a permit the lawful use and operation
of such Leased Property as such Lessee intendetsuch Leased Property under the Lease and wigigteaessary to permit the lawful
intended use and operation of all presently intdnd#ities, driveways, roads and other means oéggand ingress to and from the same
been, or to such Lessee's best knowledge will l@jreed and are or will be in full force and effeantd such Lessee has no knowledge of any
pending Material modification or cancellation ofyaf the same.

(k) True and Complete Disclosure. All factual infation relating to such Lessee, or any of its asseits financial condition, or any of the
Leased Properties heretofore or contemporaneousijshed by such Lessee or on its behalf in writmthe Agent, the Administrator or any
Funding Party (including without limitation all imfmation contained in the Operative Documentspfoposes of or in connection with any
transaction contemplated by this Master Agreengerdnd all other such factual information heredfiemished by such Lessee or on its be
in writing to the Agent, the Administrator or anyriding Party will be, true and accurate in all Miaerespects on the date as of which such
information is dated or certified and not incomplby omitting to state any Material fact necessanpake such information, together with
past written information supplied hereunder (taierm whole) not misleading at such time in lighthef circumstances under which such
information was provided.

() Financial Statements. The consolidated stateémifinancial position of Dollar as of January 2999 and the related statements of inci
shareholders' equity and cash flows for the figealr then ended, reported on by Deloitte & TouchB,la copy of which has been delivered
to each of the Agent, the Administrator, the Liqtyiddanks and the Funding Parties, present fairlgli Material respects, in conformity with
GAAP, the consolidated financial position of Dolind its Subsidiaries as of such dates and thésesfwoperations and cash flows of Dollar
and its Subsidiaries for such fiscal year. The ©bdated Companies taken as a whole did not hayevaierial contingent obligations,
contingent liabilities or Material liabilities fdmown taxes, long-term leases or unusual forwatldmg-term commitments required to be
reflected in the foregoing financial statementthernotes thereto that are not so reflected.

(m) No Material Litigation. Except as set forthSehedule 4.1(m), no litigation, investigations coqeedings of or before any court, tribunal,
arbitrator or governmental authority is pendingtorthe knowledge of any Executive Officer of sliefssee, threatened by or against any of
the Consolidated Companies, or against any of thepective Properties or revenues, existing aréuta) with respect to any Operative
Document, or any of the transactions contemplagzdby or thereby, or (b) which, if adversely detieed, is reasonably likely to have a
Materially Adverse Effect.

(n) Margin Regulations. No part of the proceedamyf of the Fundings will be used for any purposé&tviriolates, or which would be
inconsistent or not in compliance with, the prowis of the applicable Margin Regulations.

(o) Subsidiaries. The jurisdiction of incorporatienorganization, and the ownership of all issued autstanding capital stock, for each
Subsidiary of Dollar, and the identity of each jorenture or partnership in which Dollar or any Sidiary of Dollar is a partner is accurately
described on Schedule 4.1(0). The foregoing reptaten is made as of the date of this Master Agiera.

(p) Compliance With Environmental Laws.

0 The Consolidated Companies have received noasotitclaims or potential liability under, and areompliance with, all applicable
Environmental Laws, where such claims and liak#itunder, and failures to comply with, such statutegulations, rules, ordinances, laws or
licenses, is reasonably likely to result in peeailtifines, claims or other liabilities to the Cdigsted Companies in amounts that would ha
Materially Adverse Effect, either individually an the aggregate (including any such penaltiessfiokims, or liabilities relating to the
matters set forth on Schedule 4.1(p)), except &fogh on Schedule 4.1(p)).

0 Except as set forth on Schedule 4.1(p), nonbkeCionsolidated Companies has received any ndtigelation, or notice of any action,
either judicial or administrative, from any goveramtal authority (whether United States or foreigrting to the actual or alleged violation
of any Environmental Law, including, without limii@n any notice of any actual or alleged spill Kear other release of any Hazardous
Substance, waste or hazardous waste by any Coateali€ompany or its employees or agents, or dgetexistence of any continuation on
any Properties owned by any Consolidated Compahgrevany such violation, spill, leak, release artamination is reasonably likely to
result in penalties, fines, claims or other lighgk to the Consolidated Companies in amountsvibatd have a Materially Adverse Effect,
either individually or in the aggregate.

0 Except as set forth on Schedule 4.1(p), the Gmtaded Companies have obtained all necessary goantal permits, licenses and
approvals for the operations conducted on thepaetive Properties, including without limitation, @quired Material permits, licenses and
approvals for (i) the emission of air pollutantscontaminants, (ii) the treatment or pretreatmeunitdischarge of waste water or storm water,
(iii) the treatment, storage, disposal or genematibhazardous wastes, (iv) the withdrawal and esdground water or surface water, and (v)
the disposal of solid wastes, in any such caseevtnerfailure to have such license, permit or apgiris reasonably likely to have a Materi:
Adverse Effect.

(q) Insurance. The Consolidated Companies currendintain such insurance with respect to their Brigs and business with financia



sound and reputable insurers, and in such amoundthaving such coverages against losses and dawagdssuch Lessee in the exercise of
its reasonable prudent business judgment has detsirto be necessary to prevent the Consolidatedp@oies from experiencing a loss
which would cause a Materially Adverse Effect. Tansolidated Companies have paid all Material aneahinsurance premiums now due
and owing with respect to such insurance policres@verages, and such policies and coverages éu# force and effect.

(r) No Default. None of the Consolidated Compaigda default under or with respect to any ConwratObligation in any respect which has
had or is reasonably likely to have a Materiallyase Effect.

(s) No Burdensome Restrictions. Except as set funtBchedule 4.1(s), none of the Consolidated Caiapas a party to or bound by any
Contractual Obligation or Requirement of Law or @ngvision of its respective articles or certifieaf incorporation, bylaws, or other
organizational or governing documents which hasdrad reasonably likely to have a Materially AdseEffect.

(t) Taxes. The Consolidated Companies have fileBealeral tax returns and, to the knowledge of Exgcutive Officer of such Lessee, the
Consolidated Companies have filed all other tamrret which are required to have been filed in amiggliction; the Consolidated Companies
have paid all taxes shown to be due and payabseiom Federal returns and other returns and alf ¢tdlxes, assessments, fees and other
charges payable by them, in each case, to thetakiesame have become due and payable and beé&ydave become delinquent, except
for the filing of any such returns or the paymehdioy taxes, assessments, fees and other chasgambunt, applicability or validity of whic

is currently being contested in good faith by appiate proceedings and with respect to which anysBlidated Company has set aside on its
books reserves (segregated to the extent requir&AAP) deemed by it in good faith to be adequ8tech Lessee has not received written
notice of any proposed Material tax assessmentneghect to Federal income taxes against any dEtimsolidated Companies nor does any
Executive Officer of such Lessee know of any Maiefederal income tax liability on the part of thensolidated Companies other than any
such assessment or liability which is adequatedgmeed for on the books of the Consolidated Congsaini accordance with GAAP. 2.

(u) Year 2000 Issues. Dollar and the other Conat#id Companies (i) have done a comprehensive redfi¢heir computer programs to
identify the systems that would be affected by Y2@00 Issues and as such issues pertain to theutempograms and systems of the
Consolidated Companies (but not those of theidtharty customers, suppliers or vendors), andratiee process of reviewing their Year
2000 exposure to third party consumers, suppliedsvendors, and evaluating the costs of modificatim program logic control systems, (ii)
have developed or are in the process of develapirglistic and achievable program for remediaitingll material respects all currently
known Year 2000 Issues on a timely basis as ssciesspertain to the computer programs and systéthe €onsolidated Companies (but
those of their third party customers, suppliersyemrdors), and (iii) based on their review, corantt' reports, and all other information
currently available to them, do not reasonablycipdite that Year 2000 Issues will have a Materialiverse Effect.

(v) ERISA. Except as disclosed on Schedule 4.1(v):

o Identification of Plans. None of the Consolida@ampanies nor any of their respective ERISA Adfiéis maintains or contributes to, or has
during the past seven years maintained or conertbtd, any Plan that is subject to Title IV of ER|S

o Compliance. Each Plan maintained by the Congelii@ompanies has at all times been maintainethdiyterms and in operation, in
compliance with all applicable laws, and the Coisdeéd Companies are subject to no tax or penattyespect to any Plan of such
Consolidated Company or any ERISA Affiliate thergn€luding without limitation, any tax or penalipder Title | or Title IV of ERISA or
under Chapter 43 of the Tax Code, or any tax oalpenesulting from a loss of deduction under Setti62, 404 or 419 of the Tax Code,
where the failure to comply with such laws, andhstaxes and penalties, together with all otheiiliigds referred to in this Section 4.1(v)
(taken as a whole), would in the aggregate havathdlly Adverse Effect;

o Liabilities. The Consolidated Companies are stthife no liabilities (including withdrawal liabileés) with respect to any Plans of such
Consolidated Companies or any of their ERISA Adifilis, including without limitation, any liabilitiegising from Title | or IV of ERISA,
other than obligations to fund benefits under agoimg Plan and to pay current contributions, expsrm@d premiums with respect to such
Plans, where such liabilities, together with aliatliabilities referred to in this Section 4.1(tgken as a whole), would in the aggregate hi
Materially Adverse Effect;

o Funding. The Consolidated Companies and, witheetsto any Plan which is subject to Title IV of IBR, each of their respective ERISA
Affiliates, have made full and timely payment dfanounts (A) required to be contributed undertdrens of each Plan and applicable law,
and (B) required to be paid as expenses (incluBBGC or other premiums) of each Plan, where theréato pay such amounts (when taken
as a whole, including any penalties attributablsuch amounts) would have a Materially Adverse &ffo Plan subject to Title IV of

ERISA has an "amount of unfunded benefit liabititi€as defined in Section 4001(a)(18) of ERISAYedmined as if such Plan terminated on
any date on which this representation and warrsntgemed made, in any amount which, together alithther liabilities referred to in this
Section 4.1(v) (taken as a whole) would have a htdtg Adverse Effect if such amount were then @émne payable. The Consolidated
Companies are subject to no liabilities with respegost-retirement medical benefits in any amsuvhich, together with all other liabilities
referred to in this

Section 4.1(v)(taken as a whole), would have a hktg Adverse Effect if such amounts were then dad payable.

(w) Patents, Trademarks, Licenses, Etc. Excepetafoh on Schedule 4.1(w), (i) the Consolidatenrpanies have obtained and hold in full
force and effect all Material governmental authatians, consents, approvals, patents, trademaeksce marks, franchises, trade names,
copyrights, licenses and other such rights, fremfburdensome restrictions, which are necessahéoperation of their respective
businesses as presently conducted, and (ii) tbebeof such Lessee's knowledge, no product, pspogsthod, service or other item prese



sold by or employed by any Consolidated Compargomection with such business infringes any patérademark, service mark, franchi
trade name, copyright, license or other right owbgdny other Person and there is not presentlgipgnor to the knowledge of such Lessee,
threatened, any claim or litigation against or effegg any Consolidated Company contesting suchdm&rsight to sell or use any such
product, process, method, substance or other itearerthe result of such failure to obtain and hich benefits or such infringement would
have a Materially Adverse Effect.

(x) Ownership of Property; Liens.

0 Except as set forth on Schedule 4.1(x), (i) €ashsolidated Company has good and marketable fgaestitle to or a valid leasehold
interest in all of its real property and good titbeall of its other Property, as such Propertiesraflected in the consolidated balance sheet of
the Consolidated Companies as of January 29, E3@@pt where the failure to hold such title, leadgtimterest, or possession would not
have a Materially Adverse Effect, other than Préperdisposed of in the ordinary course of busisgsse such date or as otherwise permitted
by the terms of this Master Agreement, subjectai&mown Lien or title defect of any kind, excepehas permitted hereunder and (i) the
Consolidated Companies enjoy peaceful and undistupossession under all of their respective leasespt where the failure to enjoy
peaceful and undisturbed possession would not Adwaterially Adverse Effect.

o As of the date of this Master Agreement, the Prigpowned by each Consolidated Company is noestilbp any Lien securing any
Indebtedness or other obligation of such Consdaidi@ompany in excess of $2,500,000, individualljndhe aggregate, other than as
described on Schedule 4.1(x) hereof.

(y) Indebtedness. As of the date of this Mastereggrent, other than as described on Schedule 4th¢/;onsolidated Companies, on a
consolidated basis, are not obligors (singularlindhe aggregate) in respect of any IndebtedrmsBdrrowed Money in excess of $2,500,
or any commitment to create or incur any Indebtedrier Borrowed Money in excess of $2,500,000.

(z) Financial Condition. On the Initial Closing Radnd after giving effect to the transactions comti@ted by this Master Agreement and the
other Operative Documents, the Property of eadbadifar, on a stand alone basis, and of Dollar &dGonsolidated Companies, taken as a
whole, at fair valuation and based on their prefginsaleable value will exceed Dollar's or suohgaolidated group's, as applicable, debts,
including contingent liabilities, (ii) the remairmgrcapital of Dollar or such consolidated groupapglicable, will not be unreasonably small to
conduct Dollar's or such consolidated group's pméieable, business, and (iii) Dollar or such cditded group, as applicable, will not have
incurred debts, or have intended to incur debtgoha Dollar's or such consolidated group's, asiegiple, ability to pay such debts as they
mature. For purposes of this

Section 4.1(z), "debt" means any liability on afigdtion, and "obligation" means (a) the right toyment, whether or not such right is
reduced to judgment, liquidated, unliquidated, dixeontingent, matured, unmatured, disputed, undés] legal, equitable, secured or
unsecured, or (b) the right to an equitable renfedpreach of performance if such breach givestoseright to payment, whether or not s
right to an equitable remedy is reduced to judgmferad, contingent, matured, unmatured, disputidiisputed, secured or unsecured.

(aa) Labor Matters. Except as set forth in Schedudléa), the Consolidated Companies have expedene strikes, labor disputes, slow
downs or work stoppages due to labor disagreemdritd is reasonably likely to have, a Materiallyv&dse Effect, and, to the best
knowledge of the Executive Officers of such Lessieere are no such strikes, disputes, slow dowmgook stoppages threatened against any
Consolidated Company except as disclosed in writintpe Agent. The hours worked and payment madenployees of the Consolidated
Companies have not been in violation in any Mateeispect of the Fair Labor Standards Act or amgoapplicable law dealing with such
matters, and all payments due from the Consolidatdpanies, or for which any claim may be maderejdhe Consolidated Companies,
account of wages and employee health and welfatgance and other benefits have been paid or atasukabilities on the books of the
Consolidated Companies, in each case where thedaid comply with such laws or to pay or accruehdiabilities is reasonably likely to
have a Materially Adverse Effect.

(bb) Payment or Dividend Restrictions. Except ascdbed on Schedule 4.1(bb), none of the Conselii@ompanies is party to or subject to
any agreement or understanding restricting or iimgithe payment of any dividends or other distiitms by any such Consolidated Company.

(cc) Financial Projections. The financial projengaand other pro forma financial information delacto the Agent, any Liquidity Bank or
the Administrator on or prior to the date of thisdfer Agreement were based on good faith estinaaassumptions believed by the
applicable Consolidated Companies to be reasordlte time made and at the time furnished to thenAand/or the Administrator, it being
recognized by the Funding Parties and the LiquiBayks that such projections and other pro formarftial information as to future events
such projections and other pro forma financial infation may differ from the projected results facls period or periods.

(dd) Notice of Violations. Such Lessee has notiketknotice, and no Consolidated Company has redeaiwtice, that it is in violation of any
Requirement of Law, judgment, court order, ruletegiulation that would be expected to have a MaltgrAdverse Effect.

(ee) Filings. Such Lessee has filed all reportsstattments required to be filed with the Secwritied Exchange Commission. As of their
respective dates, the reports and statementsedferabove complied in all Material respects witirules and regulations promulgated by
Securities and Exchange Commission and did nog@oany untrue statement of a Material fact or dmitate a Material fact required to be
stated therein or necessary to make the statertenrtsin, in light of the circumstances under whindly were made, not misleading.

SECTION 4.2 Representations of the Les



Effective as of the date of execution hereof, asawh Closing Date and as of each Funding Datséh case, with respect to each of the
Leased Properties, the Lessor represents and watcathe other parties hereto as follows:

(a) Securities Act. The interest being acquiretbdre acquired by the Lessor in such Leased Profebeing acquired for its own account,
without any view to the distribution thereof or ainyerest therein, provided that the Lessor shakbtitled to assign, convey or transfer its
interest in accordance with Section 6.1.

(b) Due Organization, etc. The Lessor is a limpiadnership duly organized and validly existinggood standing under the laws of Texas
each state in which a Leased Property is locatdchaa full power, authority and legal right to exie; deliver and perform its obligations
under the Lease, this Master Agreement and eaehn Gtperative Document to which it is or will bearty.

(c) Due Authorization; Enforceability, etc. This btar Agreement and each other Operative Documenmhich the Lessor is or will be a pa
have been or will be duly authorized, executeddeltvered by or on behalf of the Lessor and areypmm execution and delivery will be,
legal, valid and binding obligations of the Lessoforceable against it in accordance with theipeesive terms, except as such enforceability
may be limited by applicable bankruptcy, insolvermysimilar laws affecting creditors' rights gealbr and by general equitable principles.

(d) No Conflict. The execution and delivery by thessor of the Lease, this Master Agreement and etlelr Operative Document to which
the Lessor is or will be a party, are not or wik tve, and the performance by the Lessor of itgyatibns under each thereof will not be,
inconsistent with its Partnership Agreement, doarat will not contravene any Applicable Law andnad and will not contravene any
provision of, or constitute a default under, anyh€actual Obligation of Lessor, do not and will me¢uire the consent or approval of, the
giving of notice to, the registration with or taginf any action in respect of or by, any GovernrakAtthority, except such as have been
obtained, given or accomplished, and the Less@gsses all requisite regulatory authority to uradertand perform its obligations under the
Operative Documents to which it is a party.

(e) Litigation. There are no pending or, to the khemige of the Lessor, threatened actions or prangedgainst the Lessor before any court,
arbitrator or administrative agency with respecany Operative Document or that would have a naltadverse effect upon the ability of the
Lessor to perform its obligations under this Magtgreement or any other Operative Documents to lvhits or will be a party.

(f) Lessor Liens. No Lessor Liens (other than thosated by the Operative Documents) exist on dagiy) Date on the Leased Property, or
any portion thereof, and the execution, deliverg parformance by the Lessor of this Master Agred¢roeany other Operative Document to

which it is or will be a party will not subject thheased Property, or any portion thereof, to angsbe Liens (other than those created by the

Operative Documents).

(g) Employee Benefit Plans. The Lessor is not aitidnt be making its investment hereunder, andasperforming its obligations under the
Operative Documents, with the assets of an "empltgmefit plan” (as defined in Section 3(3) of ERI®/hich is subject to Title | of
ERISA, or "plan” (as defined in Section 4975(e)df)}he Code.

(h) General Partner. The sole general partnereof#ssor is Atlantic Financial Managers, Inc.

() Financial Information. (A) The unaudited balergheet of the Lessor as of December 31, 1998nenctkated statements of income,
partners' capital and cash flows for the year #eded, copies of which have been delivered to tyeng fairly present, in conformity with
sound accounting principles, the financial conditad the Lessor as of such dates and the resutiperfitions and cash flows for such peris
(B) Since December 31, 1998, there has been nd,e@ncondition or occurrence having a materisesise effect upon the financial
condition, operations, performance or propertiethefLessor, or the ability of the Lessor to perfon any material respect under the
Operative Documents.

()) No Offering. The Lessor has not offered the é¢otto any Person in any manner that would suljedssuance thereof to registration under
the Securities Act.

SECTION 4.3 Representations of the Lender.

Effective as of the date of execution hereof, asamh Closing Date and as of each Funding Datd,ghder represents and warrants to the
Lessor and to the Lessees as follows:

(a) Securities Act. The interest being acquiretbdye acquired by the Lender in the Funded Amoisrit&ing acquired for its own account,
without any view to the distribution thereof or a@nyerest therein, provided that the Lender shalébtitled to assign, convey or transfer its
interest in accordance with Section 6.2.

(b) Employee Benefit Plans. The Lender is not aildnet be making its investment hereunder, anaasperforming its obligations under the
Operative Documents, with the assets of an "empltygmefit plan” (as defined in Section 3(3) of ERI®hich is subject to Title | of
ERISA, or "plan” (as defined in Section 4975(e)df)}he Code.

SECTION 5 COVENANTS OF THE LESSEES AND THE LESS!



SECTION 5.1 Affirmative Covenants.
Each Lessee will:

(a) Corporate Existence, Etc. Preserve and maijrdaith cause each of the Consolidated Companiggsenve and maintain, its corporate
existence, its Material rights, franchises, andriges, and its Material patents and copyrightstiffeischeduled duration thereof), trademarks,
trade names, and service marks, necessary or llesinethe normal conduct of its business, andlification to do business as a foreign
corporation in all jurisdictions where it condubtssiness or other activities making such qualificahecessary, where the failure to be so
qualified would reasonably be expected to have &eN&ly Adverse Effect.

(b) Compliance with Laws, Etc. Comply, and causshdaonsolidated Company to comply, with all Reguieats of Law and Contractual
Obligations applicable to or binding on any of themmere the failure to comply with such Requiremeitsaw and Contractual Obligations
would reasonably be expected to have a Materiallyebse Effect.

(c) Payment of Taxes and Claims, Etc. File, andeaach Consolidated Company to file, all Fedstate, local and foreign tax returns that
are required to be filed by each of them and phiagés that have become due pursuant to suchesturpursuant to any assessment in
respect thereof received by any Consolidated Cog@ard each Consolidated Company will pay or caodee paid all other taxes,
assessments, fees and other governmental chamjésvaas which, to the knowledge of any of the BExae Officers of any Consolidated
Company, are due and payable before the same bed@limguent, except any such taxes and assessagats being contested in good faith
by appropriate and timely proceedings and as talwvadequate reserves have been established irdaocerwith GAAP.

(d) Keeping of Books. Keep, and cause each CoreselidCompany to keep, proper books of record aoouat, containing complete and
accurate entries of all their respective finanaiad business transactions.

(e) Visitation, Inspection, Etc. Permit, and caeaeh Consolidated Company to permit, any represeatsf the Lessor, the Agent, the
Administrator or any Liquidity Bank, at the Lessothe Agent's, the Administrator's or such Liquyidank's expense, to visit and inspect any
of its Property and to discuss its affairs, finaaad accounts with its officers, all at such reabte times and as often as the Lessor, the
Agent, the Administrator or such Liquidity Bank magasonably request after reasonable prior natiéotlar; provided, however, that at any
time following the occurrence and during the camtince of a Potential Event of Default or an Evémdefault, no prior notice to Dollar shall
be required.

(f) Insurance; Maintenance of Properties.

0 Maintain or cause to be maintained with finarigiabund and reputable insurers, such insurandenegipect to its Properties and busine:
such amounts as Dollar has determined in the ese=ofiits reasonable prudent business judgmemitisssary to prevent the Consolidated
Companies, singularly or in the aggregate from ggpeing a loss which would cause a Materially AgecEffect.

o Cause, and cause each of the Consolidated Coegpancause, all Properties used or useful inahewuct of its business to be maintained
and kept in good condition, repair and working oraed supplied with all necessary equipment andeaw be made all necessary repairs,
renewals, replacements, settlements and improventieaiteof, all as in the reasonable judgment ofdbohay be necessary so that the
business carried on in connection therewith magrbeerly and advantageously conducted at all tirpeszided, however, that nothing in tl
Section shall prevent Dollar from discontinuing tperation or maintenance of any such Propertiesdh discontinuance is, in the reason
judgment of Dollar, desirable in the conduct oftitssiness or the business of any Consolidated Cayn

o Cause a summary, set forth in format and dezadonably acceptable to the Agent, of the typesaaralints of insurance (property and
liability) maintained by the Consolidated Compartizbe delivered to the Agent on or before thirty
(30) days after the Initial Closing Date.

(9) Financial Reports. Furnish to the Lessor, tiger, the Administrator and each Liquidity Bank:

o Within fifty (50) days after the end of each leéffirst three quarter-annual periods of each Figear (and, in any event, in each case as
soon as prepared), the quarterly Financial Regddodar as of the end of that period, prepareciaonsolidated basis and accompanied by a
certificate, dated the date of furnishing, signgdbrinancial Officer of Dollar to the effect thaich Financial Report accurately presents i
Material respects the consolidated financial caodibf the Consolidated Companies and that sucari€ial Report has been prepared in
accordance with GAAP consistently applied (subfjegtear end adjustments), except that such FinBRejport need not be accompanied by
notes.

o Within one hundred (100) days after the end ohdgscal Year (and, in any event, as soon asaa), the annual Financial Report of
Dollar (with accompanying notes) for that FiscakY@repared on a consolidated basis (which FinhR&pgort shall be reported on by
Dollar's independent certified public accountastssh report to state that such Financial Repatyfpresents in all Material respects the
consolidated financial condition and results ofragien of the Consolidated Companies in accordavite GAAP and to be without any
Material qualifications or exceptions). The auditrgon in respect of the consolidated Financial &tephall be the unqualified opinion of one
of the nationally recognized "Big Five" firms ofdependent certified public accountants acceptabbgent.



o Within fifty (50) days after the end of each wffirst three quarterly accounting periods andhimibne hundred

(100) days after the end of each Fiscal Year,terst@nt certified as true and correct by a Finar@féiter of Dollar, substantially in the form
of Exhibit H hereto, with backp material setting forth in reasonable detail stalculations attached thereto and stating whethgPotentic
Event of Default or Event of Default has occurred & continuing, and if a Potential Event of Ddfau Event of Default has occurred and is
continuing, stating Dollar's intentions with respereto;

o Within fifty (50) days after the end of each &f quarterly accounting periods (including the yeradl quarterly period), a statement certified
as true and correct by a Financial Officer of Dodlatting forth the Consolidated Funded Debt taalfGapitalization Ratio and the Fixed
Charge Coverage Ratio as of the last day of suahteply accounting period.

o Promptly upon the filing thereof or otherwise twing available, copies of all financial statemeatsual, quarterly and special reports
(including, without limitation, Dollar's 8-K, 10-Kand 10-Q reports), proxy statements and noticeissgenade available generally by Dollar
to its public security holders, of all regular gretiodic reports and all registration statements@ospectuses, if any, filed by any of them
with any securities exchange or with the Securdied Exchange Commission, and of all press releas@other statements made available
generally to the public containing Material devetamts in the business or financial condition oflBrohnd the other Consolidated
Companies.

o Promptly upon receipt thereof, copies of all finial statements of, and all reports submittedrimyependent public accountants to Dollar in
connection with each annual and interim finandiatesnent, including without limitation, restatemehtts financial statements or other
special audit of Dollar's financial statements thatild be required to be disclosed pursuant to ispple Law.

0 As soon possible and in any event within thiB9)(days after Dollar or any Consolidated Compamyws or has reason to know that any
"Reportable Event" (as defined in Section 4043¢BRISA) with respect to any Plan has occurredépthan such a Reportable Event for
which the PBGC has waived the 30-day notice requérg under Section 4043(a) of ERISA) and such Raepler Event involves a matter that
has had, or is reasonably likely to have, a Matgrisdverse Effect, a statement of a Financial €fiof the applicable Consolidated
Company setting forth details as to such Reportalstnt and the action which the applicable Conatéid Company proposes to take with
respect thereto, together with a copy of the naifceuch Reportable Event given to the PBGC if pyoof such notice is available to the
applicable Consolidated Company.

o With reasonable promptness, such other informattating to Dollar's performance of this Mastgréement or its financial condition as
may reasonably be requested from time to time byAifent.

o Concurrently with the furnishing of the annuahsolidated Financial Report required pursuant i&e 5.1(g)(ii) hereof, furnish or cause
to be furnished to the Lessor, the Agent, the Adstriator and each Liquidity Bank a certificate ofigpliance in a form reasonably
satisfactory to the Agent prepared by one of th®nally recognized "Big Five" accounting firms sitg that in making the examination
necessary for their audit, they have obtained rawkadge of any Potential Event of Default or EvehDefault, or if they have obtained such
knowledge, disclosing the nature, details and pesfoexistence of such event.

o Promptly after the formation or acquisition ofyarew Subsidiary, notice thereof, together withithene and jurisdiction of incorporation of
such Subsidiary.

(h) Notices Under Certain Other Indebtedness. Imately upon its receipt thereof, furnish the Agartopy of any notice received by it or
any other Consolidated Company from the holderf(#)aebtedness (or from any trustee, agent, atyormeother party acting on behalf of
such holder(s)) in an amount which, in the aggeegatceeds $10,000,000.00 where such notice statdaims (i) the existence or occurre

of any default or event of default with respecsteh Indebtedness under the terms of any inderitane or credit agreement, debenture, note,
or other document evidencing or governing suchbiteliness, or (ii) the existence or occurrence pfeaent or condition which requires or
permits holder(s) of any Indebtedness of the Cadatedld Companies to exercise rights under any Ghangontrol Provision.

(i) Notice of Litigation. Notify the Agent of anyctions, suits or proceedings instituted by any &eegainst the Consolidated Companies
where the uninsured portion of the money damageghéqwhich shall include any deductible amourtbégpaid by Dollar or any
Consolidated Company) is singularly in an amourgxaoess of $25,000,000.00 or where unreserved asouthe aggregate are in excess of
$25,000,000.00 or which is reasonably likely todnavMaterially Adverse Effect. Said notice is togbeen along with the quarterly and
annual reports required by Section 5.1(g) heredd,ia to specify the amount of damages being cldioreother relief being sought, the nature
of the claim, the Person instituting the actiont suproceeding, and any other significant feasusethe claim.

(j) Subsidiary Guaranties.

0 Subject to subsection (iii) below, Dollar shallse all of the Consolidated Companies existingf éise Initial Closing Date to execute and
deliver on or before the Initial Closing Date a Sidiary Guaranty in substantially the same formsetsforth in Exhibit I. The delivery of such
documents shall be accompanied by such other dousras the Agent may reasonably request (e.gificates of incorporation, articles of
incorporation and bylaws, membership operatingemgents, opinion letters and appropriate resolutidrise Board of Directors of any such
Subsidiary Guarantor).

0 Subject to subsection (iii) below, Dollar shallse each Consolidated Company not existing dsedhitial Closing Date to execute and
deliver Subsidiary Guaranties in substantiallyghme form as set forth in Exhibit | simultaneousith the creation or acquisition of any st
Consolidated Company by Dollar or any other suchgbtidated Company. The delivery of such documsingdl be accompanied by st



other documents as the Agent may reasonably re(rigst certificates of incorporation, articlesrforporation and bylaws, membership
operating agreements, opinion letters and appreprésolutions of the Board of Directors of anytsSubsidiary Guarantor).

o Notwithstanding the foregoing subsections (i) &ndDollar shall not be required to cause anyn€aidated Company to deliver a
Subsidiary Guaranty if the delivery of such docuteemould cause such Consolidated Company to vialayeRequirement of Law.

(k) Existing Business. Remain and cause each Cidiasetl Company to remain engaged in business afaime general nature and type as
conducted by the Consolidated Companies, takend®be, on the Initial Closing Date.

() ERISA information and Compliance. Comply andisa each Consolidated Company to comply with ERd8é all other applicable laws
governing any pension or profit sharing plan oaagement to which any Consolidated Company is gy paollar shall provide and shall
cause each Consolidated Company to provide thetAg#imnotice of any "reportable event" or "prohéa transaction” or the imposition of a
"withdrawal liability" within the meaning of ERISA.

(m) Financial Requirements. Not:

o Fixed Charge Coverage Ratio. Suffer or permigfake last day of any fiscal quarter, the rati¢A) Consolidated EBITR to (B) the sum
(i) Consolidated Interest Expense, plus (ii) Coitsded Rental Expense to be less than 2.0 to 4.€alaulated for the most recently conclu
guarter and the immediately three (3) precedingpfiguarters.

o Consolidated Funded Debt to Total Capitalizaatio. Permit, as of the last day of any fiscalrtprathe ratio of Consolidated Funded
Debt to Total Capitalization to be greater thant®Q.0.

(n) Liens. Not, and will not permit any Consolidht&ompany to, create, assume or suffer to exisLaryupon any of their respective
Properties whether now owned or hereafter acqupexiided, however, that this Section 5.1(n) shatlapply to the following:

0 any Lien for taxes not yet due or taxes or assests or other governmental charges which are tatigely contested in good faith by
appropriate proceedings and as to which adequs¢eves have been established in accordance withFGAA

0 any customary Liens, pledges or deposits in cotiorewith worker's compensation, unemploymentiiaaae, or social security, or deposits
incidental to the conduct of the business of anggotidated Company or the ownership of any of tReaperties which were not incurred in
connection with the borrowing of money or the obitag of advances or credit and which do not inabgregate Materially detract from the
value of their Properties or Materially impair thee thereof in the operation of their businesses;

0 any customary Liens to secure the performantenafers, statutory obligations, surety and appeadls, and similar obligations and as to
which adequate reserves have been establishedondanice with GAAP;

o any Lien incurred in connection with Purchase Bloindebtedness and placed upon any Property (titherinventory) at the time of its
acquisition (or within 60 days thereafter) by argnSolidated Company to secure all or a portiorhefgurchase price therefor; provided, that
any such Lien shall not encumber any other Pragsedf any Consolidated Company;

o statutory Liens of carriers, warehousemen, machamaterialmen and other Liens imposed by lavate in the ordinary course of
business for amounts not yet due or which are beamgested in good faith by appropriate proceedargsas to which adequate reserves have
been established in accordance with GAAP or borndied

o Liens consisting of encumbrances in the natumoning restrictions, easements, rights and réistnis of record on the use of real property
on the date of the acquisition thereof and stayut@ens of landlords and lessors which in any as@ot Materially detract from the value of
such real property or impair the use thereof;

o any Lien in favor of the United States of Ameriraany department or agency thereof, or in fadf@ny state government or political
subdivision thereof, or in favor of a prime contmxainder a government contract of the United Staieof any state government or any
political subdivision thereof, and, in each cassuiting from acceptance of partial, progress, adear other payments in the ordinary course
of business under government contracts of the di8tates, or of any state government or any palifobdivision thereof, or subcontracts
thereunder;

0 any Lien existing on the date hereof and disdasethe consolidated Financial Reports of Dolad Liens incurred in connection with the
refinancing of the Indebtedness related theretwyiged that the principal amount of such Indebtagne not increased in connection with
such refinancing;

o statutory Liens arising under ERISA created sahdinary course of business for amounts not yetathd as to which adequate reserves
have been established in accordance with GAAP; and

o Liens not otherwise permitted above securingbtetiness in an aggregate cumulative amount of 8800 or less



(o) Merger and Sale of Assets. Not, without th@mpwiritten consent of the Required Liquidity Bankserge or consolidate with any other
corporation or sell, lease or transfer or otherwiispose of all or, during any twelve-month periadflaterial part of its Property to any
Person, nor permit any Consolidated Company to aakeof the above actions; provided that notwithdiag any of the foregoing limitation

if no Potential Event of Default or Event of Defasthall then exist or immediately thereafter wilst, Consolidated Companies may take the
following actions:

0 Any Consolidated Company may merge with (i) Doffarovided that Dollar shall be the continuingsarviving corporation) or (ii) any one
or more other Subsidiaries provided that eithercthrinuing or surviving corporation shall remai€@ansolidated Company;

o Any Consolidated Company may sell, lease, trarsfetherwise dispose of any of its assets t@dlar or (ii) any other Consolidated
Company;

o Dollar may sell for fair value Scottsville, Keoky office buildings (exclusive of its Scottsvilléentucky distribution center); (iv) Dollar
may enter into any sale and leaseback transadtairdbes not violate the provisions of Section;lgnd (v) Any Consolidated Company
may sell inventory in the ordinary course of itsimess.

(p) Transactions with Affiliates. Not, and will npermit any Consolidated Company to, enter intber party to any transaction or
arrangement with any Affiliate (including, witholirnitation, the purchase from, sale to or exchaoiggroperty with, or the rendering of any
service by or for, any Affiliates), except in thelmary course of and pursuant to the reasonahlenements of such Consolidated Compa
business and upon fair and reasonable terms néalessable to such Consolidated Company than sacty pvould obtain in a comparable
arm's-length transaction with a Person other timeAféliate.

(q) Nature of Business. Not, and will not permiy &onsolidated Company to, engage in any busirigas a result, the general nature of the
business, taken on a consolidated basis, whichditben be engaged in by any Consolidated Companydaae fundamentally changed frc
the general nature of the business engaged inebgdmsolidated Companies on the date of this Magjezement.

(r) Regulations T, U and X. Not, nor permit any Golidated Company to take any action that wouldltés any non-compliance of the
Fundings made hereunder with Regulations T, U afl tie Board of Governors of the Federal Resepstedn.

(s) ERISA Compliance. Not, and will not permit a@gnsolidated Company to, incur any Material "acclatad funding deficiency" within
the meaning of Section 302(a)(2) of ERISA, or argtdial liability under Section 4062 of ERISA tetRBGC established thereunder in
connection with any Plan.

(t) Investments, Loans, and Advances. Not, andnaillpermit any Consolidated Company to, make amfi¢o remain outstanding any loans
or advances to or investments in any Person, etcaptsubject to all other provisions of this $&tH.1(t), the foregoing restriction shall not

apply to:
o investments in direct obligations of the Unitadt&s of America or any agency thereof having nitéarof less than one year;

o investments in commercial paper maturing withie gear from the date of creation thereof of tlghést credit rating of a Rating Agency
(or, in the case of Standard & Poor's, one of weehighest credit ratings);

o investments in bankers' acceptances and cet@ifice deposit having maturities of less than ager yssued by commercial banks in the
United States of America having capital and surpiusxcess of $50,000,000;

o the endorsement of negotiable or similar instmtsi@ the ordinary course of business;

o0 investments in stock of any of the Consolidatedh@anies;

0 investments in stock or assets, or any combindkiereof, of any Subsidiary created or acquiréer dlfie Initial Closing Date;
o0 investments received in settlement of debt cceimi¢he ordinary course of business;

o advances to officers and employees of Dollar niadee ordinary course of business and not in &oé amounts customarily and
historically loaned to such officers and employeesto exceed $5,000,000 in the aggregate;

o repurchase obligations with a term of not mosemtbne year for underlying securities of the tyescribed in clauses
(i) and (iii) above entered into with a countergarhose short-term securities are of the highesditrating of a Rating Agency (or, in the
case of Standard & Poor's, one of the two highestitratings); and

o freely redeemable shares in money market fundshwhvest solely in securities of the types ddseuliin clauses (i),
(i), (iii) and (ix) and rated in the highest ragicategory by a Rating Agency (or, in the casetah@ard & Poor's, one of the two highest ra
categories)



(u) Sales and Leasebacks. Not, and will not peamjt Consolidated Company to, enter into one or mai@gements or transactions, directly
or indirectly, in any Fiscal Year, with any Perdmnwhich any Consolidated Company shall sell andfar any Property and by which any
Consolidated Company shall then or thereafteroetgase as lessee such Property or any part fharether Property that such Consolide
Company intends to use for substantially the samnpgse or purposes as the Property sold or traesférthe aggregate fair market value of
all Property sold or transferred in sale and leaskltransactions in any Fiscal Year exceeds an atemual to ten percent (10%) of Dollar's
consolidated total assets calculated in accordaitbeGAAP as measured at Dollar's most recentlyctured Fiscal Year and as reported on
its most recent Form 10-K (filed with the Secustand Exchange Commission pursuant to ss. 13 dixbkange Act) for each Fiscal Year.
The calculation of Dollar's consolidated assetdl $learecalculated on each occasion that Dollaivdes to the Agent its most recently filed
Form 10-K.

(v) Guaranties. Not, and will not permit any Coidated Company to, enter into any Guaranty, exttegit subject to all other provisions of
this Section 5, the foregoing restriction shall apply to:

0 Subsidiary Guaranties;
o the execution by Dollar of a Guaranty for the thgtic Lease;

o Guaranties executed by one Consolidated Compafayvor of or to another Consolidated Company ffier dbligations of another
Consolidated Company;

o endorsements of instruments for deposit or ctiledn the ordinary course of business; and
o such other Guaranties that do not cause a badblation of the Consolidated Funded Debt toal @apitalization Ratio.

(w) Acquisitions. Not permit any Consolidated Comp#&o make Acquisitions for a purchase price inesscof $50,000,000 in the aggregate
in any twelve (12) month period. For the purposebg the purchase price shall be determined bstine of: (A) all cash paid, plus (B) the
principal amount of any promissory notes givensfld) the value of any stock given, and (D) theigalf any other Property given or
transferred in respect of such Acquisition.

(x) Year 2000 Issues. Take, and cause its Submdity take, all actions reasonably necessarysirashat the Year 2000 Issues, as such
2000 Issues pertain to the computer programs astérag of the Consolidated Companies, will not atdaterially Adverse Effect. Dollar
and the other Consolidated Companies will use tiegisonable efforts to assure that its third-peustomers, suppliers and vendors develop
and implement programs to remediate in all mateespects all Year 2000 Issues reasonably antegigat Dollar or the other Consolidated
Companies to have a Materially Adverse Effect. Upsguest by the Agent or any Liquidity Bank, Doleill provide the Agent and the
Liquidity Banks a written description of its Yea®d@ program, including updates and progress repodkar will advise Agent and the
Liquidity Banks promptly of any reasonably antidig@ Materially Adverse Effect as a result of Ye@0@ Issues.

SECTION 5.2 Further Assurances.

Upon the written request of the Lessor or the Ageath Lessee, at its own cost and expense, widlecall financing statements (including
precautionary financing statements), fixture fikrand other similar documents, to be recordedext fit such places and times in such
manner, as may be necessary to preserve, prokgeafect the interest of the Lessor, the Agemt Ltiguidity Banks and the Lender in the
related Leased Property as contemplated by theafypeDocuments.

SECTION 5.3 Additional Required Appraisals.

If, as a result of any change in Applicable Laveathe date hereof, an appraisal of all or anyeflteased Property is required during the
Lease Term under Applicable Law with respect to Bagding Party's interest therein, such FundingyRaFunded Amount with respect
thereto or the Operative Documents, then the rblagssee or Lessees shall pay the reasonablefcasttoappraisal.

SECTION 5.4 Lessor's Covenants.

The Lessor covenants and agrees that, unless that Abe Lender and the Required Liquidity Bankalldiave otherwise consented in
writing:

(a) it shall not amend its Partnership Agreemextept to admit limited partners in connection wéhse transactions similar to the
Transaction;

(b) it shall not incur any indebtedness or othenetary obligation or liability, other than (i) n@aeourse indebtedness incurred in connection
with the Transaction or similar transactions amdofperating expenses incurred in the ordinary sewf business that are not delinquent;

(c) the proceeds of the Loans received from thedeewill be used by the Lessor solely to acquireltbased Property and to pay the
Construction Agent for certain closing and tranisactosts associated therewith and for the cos@oofstruction. No portion of the proce



of the Loans will be used by the Lessor (i) in caction with, whether directly or indirectly, anyntéer offer for, or other acquisition of, stock
of any corporation with a view towards obtainingitol of such other corporation, (ii) directly ordirectly, for the purpose, whether
immediate, incidental or ultimate, of purchasingarrying any Margin Stock, or (iii) for any purmgos violation of any Applicable Law;

(d) it shall not engage in any business or actiwtyinvest in any Person, except for activitignikir to its activities conducted on the date
hereof, the Transactions and lease transactiorigsim the Transactions;

(e) it will maintain tangible net worth in an amauno less than the sum of (i) $100,000 plus (ii) 8Rts total assets (calculated assuming no
reduction in the value of any leased property fitmoriginal cost to the Lessor);

(f) it will deliver to the Agent, as soon as avhlland in any event within 90 days after the efnelbch fiscal year, a balance sheet of the
Lessor as of the end of such fiscal year and tla¢eck statements of income, partners' capital asti lows for such fiscal year, setting forth
in each case in comparative form the figures fergtevious fiscal year, together with copies ofatsreturns, all certified by an officer of the
General Partner (and if the Lessor ever prepargiseglifinancial statements, it shall deliver copieareto the Agent);

(9) it will permit the Agent and its representate examine, and make copies from, the Lessookshand records, and to visit the offices
and properties of the Lessor for the purpose ofréximg such materials, and to discuss the Lesperfmrmance hereunder with any of its, or
its General Partner's, officers and employees;

(h) it shall not consent to or suffer or permit drign against the Leased Property, other than pesgly contemplated pursuant to the
Operative Documents;

(i) it shall not consent to or suffer or permit treation of any easement or other restrictionregjahe Leased Property other than as pern
pursuant to Article VI of the Lease; and

(j) it shall promptly discharge each Lessor Lied ahall indemnify the Lender and the related Le$seany diminution in value of any
Leased Property resulting from such Lessor Liens.

SECTION 6 TRANSFERS BY LESSOR AND LENDER
SECTION 6.1 Lessor Transfers.

The Lessor shall not assign, convey or otherwesesfier all or any portion of its right, title ortémest in, to or under any Leased Property or
any of the Operative Documents without the prioittem consent of the Liquidity Banks, the Admingtr and Dollar. Any proposed
transferee of the Lessor shall make the representsét forth in Section 4.2(b) to the other partiereto.

SECTION 6.2 Lender Transfers.

The Lender shall not assign, convey or otherwiedtfer all or any portion of its Loans, the Note#i®interests, rights and obligations under
this Master Agreement and the Loan Agreement withiwei prior written consent of the Administratodabollar, except to (i) the Liquidity
Banks, or the Liquidity Agent on behalf of the Lidily Banks, (ii) any other Program Support Provide (iii) any other commercial paper
conduit administered by the Administrator or anilfsffe thereof. If all of the Loans have been fusgeirsuant to the Liquidity Agreement, at
the request of the Administrator, Dollar, the othessees, the Lessor and the Liquidity Banks heagjoge to enter into such amendments to
this Master Agreement and the other Operative Darisas shall be necessary, in the reasonable gridgrhthe Administrator, to evidence
an assignment by the Lender, and the assumptiohebliquidity Banks, of all rights and obligatiofiacluding the Loans and the Lender's
Commitment) of the Lender under the Operative Dasnisito the Liquidity Banks (in which case, the denshall be released from all such
obligations).

SECTION 7 INDEMNIFICATION
SECTION 7.1 General Indemnification.

Each Lessee, jointly and severally, agrees, whetheot any of the transactions contemplated hesélayl be consummated, to assume
liability for, and to indemnify, protect, defen@ve and hold harmless each Indemnitee, on an AfigrBasis, from and against, any and all
Claims that may be imposed on, incurred by or &sdeor threatened to be asserted, against sueminitee, whether or not such Indemnitee
shall also be indemnified as to any such Claimryyather Person and whether or not such Claimswdsaccrues prior to any Closing Date
or after the Lease Termination Date, in any wagtiedj to or arising out of:

(a) any of the Operative Documents or any of taagactions contemplated thereby, and any amendmeditfication or waiver in respect
thereof; or

(b) any Land, any Building or any part thereofrterest therein, including any Ground Lease andiBByDocumentation;

(c) the purchase, design, construction, preparaiistallation, inspection, delivery, n-delivery, acceptance, rejection, owners|



management, possession, operation, rental, lealslease, repossession, maintenance, repair, ateratodification, addition, substitution,
storage, transfer of title, redelivery, use, finagg¢refinancing, disposition, operation, conditisale (including, without limitation, any sale
pursuant to the Lease), return or other disposiifoall or any part of any interest in any Leasedp@rty or the imposition of any Lien, other
than a Lessor Lien (or incurring of any liability tefund or pay over any amount as a result ofLa@ry, other than a Lessor Lien) thereon,
including, without limitation: (1) Claims or pen@s arising from any violation or alleged violatiohlaw or in tort (strict liability or
otherwise), (2) latent or other defects, whethanairdiscoverable, (3) any Claim based upon a tiaieor alleged violation of the terms of
any restriction, easement, condition or covenamtioer matter affecting title to any Leased Propertany part thereof, (4) the making of any
Alterations in violation of any standards imposgdaby insurance policies required to be maintainedny Lessee pursuant to the Lease
which are in effect at any time with respect to aepsed Property or any part thereof, (5) any Clainpatent, trademark or copyright
infringement, (6) Claims arising from any publicimvements with respect to any Leased Propertytiegin any charge or special
assessments being levied against any Leased Brapemy Claim for utility "tap-in" fees, and (7)ams for personal injury or real or
personal property damage occurring, or allegedbpo@ng, on any Land, Building or Leased Property;

(d) the offer, issuance, sale or delivery of thedsp

(e) the breach or alleged breach by any Lesseryofegoresentation, warranty or covenant made by dieemed made by it in any Operative
Document or any certificate required to be deliddng any Operative Document;

(f) the retaining or employment of any broker, finar financial advisor by any Lessee to act obétsalf in connection with this Master
Agreement, or the incurring of any fees or comnoissito which the Lessor, the Agent, the LenderAtthainistrator or any Liquidity Bank
might be subjected by virtue of their entering ittte transactions contemplated by this Master Agess (other than fees or commissions
to any broker, finder or financial advisor retairgdthe Lessor, the Agent, the Lender, the Admiatst or any Liquidity Bank);

(9) the existence of any Lien on or with respecny Leased Property, the Construction, any Basiat Br Supplemental Rent, title thereta
any interest therein, including any Liens whictsarbut of the possession, use, occupancy, coristtucgpair or rebuilding of any Leased
Property or by reason of labor or materials furagbr claimed to have been furnished to the Cocistru Agent, any Lessee, or any of its
contractors or agents or by reason of the finanofrany personalty or equipment purchased or lebgethy Lessee or Alterations constru
by any Lessee, except in all cases the Liens lasdtems (a) and (b) in the definition of Pernditiéens;

(h) the transactions contemplated hereby or byodingr Operative Document, in respect of the apptineof Parts 4 and 5 of Subtitle B of
Title | of ERISA and any prohibited transaction ciésed in Section 4975(c) of the Code; or

(i) any act or omission by any Lessee under angliige Agreement or any other Operative Documedtaan breach of any requirement,
condition, restriction or limitation in any DeedJiehase Agreement, IDB Documentation or Ground égpovided, however, the Lessees
shall not be required to indemnify any Indemniteder this Section 7.1 for any of the following: @)y Claim to the extent that such Claim
results from the willful misconduct, gross negligeror misrepresentation of such Indemnitee, (2)@aym resulting from Lessor Liens
which the Lessor Indemnitee Group is responsibi@igcharging under the Operative Documents, or

(3) any Claim to the extent attributable to eveattsurring after the return of all of the Leasedgenties to the Lessor in accordance with the
Leases; and, provided, further, that with respeetaich Construction Land Interest, each Lessedesrinity obligations with respect to such
Leased Property shall be governed by Section 3tBeo€onstruction Agency Agreement during the Qaietion Term therefor. It is expres:
understood and agreed that the indemnity providetidérein shall survive the expiration or termioatdf, and shall be separate and
independent from any other remedy under this Masgeeement, the Lease or any other Operative Dootime

SECTION 7.2 Environmental Indemnity.

In addition to and without limitation of Sectionl7or Section 3.3 of the Construction Agency Agreetneach Lessee, jointly and severally,
agrees to indemnify, hold harmless and defend katdmnitee, on an After-Tax Basis, from and agaamst and all claims (including without
limitation third party claims for personal injury eal or personal property damage), losses (imegudut not limited to any loss of value of
any Leased Property), damages, liabilities, fipesialties, charges, suits, settlements, demandsnitrative and judicial proceedings
(including informal proceedings) and orders, judgiseremedial action, requirements, enforcememrEof any kind, and all reasonable
costs and expenses actually incurred in connetitierewith (including, but not limited to, reasorahbttorneys' and/or paralegals' fees and
expenses), including, but not limited to, all cdaturred in connection with any investigation asmitoring of site conditions or any cleaip;
remedial, removal or restoration work by any fefestate or local government agency, arising diyemt indirectly, in whole or in part, out of

(a) the presence on or under any Land of any HamariWaterials, or any releases or discharges oHamardous Materials on, under, from
onto any Land,

(b) any activity, including, without limitation, estruction, carried on or undertaken on or off kapd, and whether by a Lessee or any
predecessor in title or any employees, agentsractors or subcontractors of any Lessee or anyegessor in title, or any other Person, in
connection with the handling, treatment, removalege, decontamination, clean-up, transport gradial of any Hazardous Materials that at
any time are located or present on or under orghahy time migrate, flow, percolate, diffuse mainy way move onto or under any Land,

(c) loss of or damage to any property or the emvitent (including, without limitation, clean-up cestesponse costs, remediation and
removal costs, cost of corrective action, costiinaincial assurance, fines and penalties and natsaurce damages), or death or injury to
any Person, and all expenses associated with tiiegiion of wildlife, aquatic species, vegetatifhara and fauna, and any mitigative act



required by or under Environmental Laws, in eacteda the extent related to any Leased Property,

(d) any claim concerning any Leased Property's tdaompliance with Environmental Laws, or any @acbmission causing an environmel
condition on or with respect to any Leased Propirdy requires remediation or would allow any goweental agency to record a Lien or
encumbrance on the land records, or

(e) any residual contamination on or under any L.andffecting any natural resources on any Land,ta any contamination of any property
or natural resources arising in connection withgbeeration, use, handling, storage, transporispogdal of any such Hazardous Materials on
or from any Leased Property; in each case irreseof whether any of such activities were or Wil undertaken in accordance with
applicable laws, regulations, codes and ordinarineay case with respect to the matters desciib#te foregoing clauses (i) through (v)
arise or occur (w) prior to or during the Leaseriigfx) at any time during which any Lessee or affjliAte thereof owns any interest in or
otherwise occupies or possesses any Leased Prapemy portion thereof, or (y) during any peridteaand during the continuance of any
Event of Default; provided, however, the Lesseed! stot be required to indemnify any Indemnitee emtthis Section 7.2 for any Claim to the
extent that such Claim results from the willful sosduct or gross negligence of such Indemnites.dkpressly understood and agreed that
the indemnity provided for herein shall survive ehepiration or termination of and shall be sepagaig independent from any other remedy
under this Master Agreement, the Lease or any @perative Document.

SECTION 7.3 Proceedings in Respect of Claims.

With respect to any amount that a Lessee is regdést an Indemnitee to pay by reason of Sectiomi7712, such Indemnitee shall, if so
requested by a Lessee and prior to any paymennissbch additional information to such Lesseeurshd essee may reasonably request and
which is in the possession of, or under the comtfosuch Indemnitee to substantiate properly dgpiested payment. In case any action, suit
or proceeding shall be brought against any Indesanguch Indemnitee promptly shall notify Dollatlod commencement thereof (provided
that the failure of such Indemnitee to promptlyifydDollar shall not affect any Lessee's obligattorindemnify hereunder except to the ex
that such Lessee's ability to contest is Materipijudiced by such failure), and any Lessee sfwéntitled, at its expense, to participate in,
and, to the extent that such Lessee desires tomasand control the defense thereof with counsslameably satisfactory to such Indemnitee;
provided, however, that such Indemnitee may puasomtion to dismiss such Indemnitee from such acsait or proceeding with counsel of
such Indemnitee's choice at the Lessees' expemsgyravided further that a Lessee may assume amtdotthe defense of such proceeding
only if such Lessee shall have acknowledged inimgriits obligations to fully indemnify such Inderntee in respect of such action, suit or
proceeding, such Lessee shall pay all reasonabts aod expenses related to such action, suibcepding as and when incurred and such
Lessee shall keep such Indemnitee fully apprisedetatus of such action suit or proceeding &adl provide such Indemnitee with all
information with respect to such action suit orqgaeding as such Indemnitee shall reasonably recaredt provided further, that no Lessee
shall be entitled to assume and control the defefiaay such action, suit or proceeding if anch® éxtent that, (A) in the reasonable opinion
of such Indemnitee, (x) such action, suit or proaeg involves any possibility of imposition of crinal liability or any Material risk of
Material civil liability on such Indemnitee or

(y) such action, suit or proceeding will involvé/aterial risk of the sale, forfeiture or loss of,tbe creation of any Lien (other than a
Permitted Lien) on any Leased Property or any thareof unless a Lessee shall have posted a basttier security satisfactory to the
relevant Indemnitees in respect to such risk oth@@)control of such action, suit or proceeding Mdnvolve an actual or potential conflict of
interest, (B) such proceeding involves Claims mdlyyfindemnified by the Lessees which the Lesseekthe Indemnitee have been unable to
sever from the indemnified claim(s), or (C) an BveihDefault has occurred and is continuing. Theelmnitee may participate in a reason:
manner at its own expense and with its own counsahy proceeding conducted by a Lessee in accoedaith the foregoing.

If a Lessee fails to fulfill the conditions to suchssee's assuming the defense of any claim a&fteiving notice thereof on or prior to the date
that is 15 days prior to the date that an answeegponse is required, the Indemnitee may undesdagle defense, at the Lessees' expense. N
Lessee shall enter into any settlement or othempcomise with respect to any Claim in excess of 2,000 which is entitled to be

indemnified under Section 7.1 or 7.2 without thiepwritten consent of the related Indemnitee, whionsent shall not be unreasonably
withheld. Unless an Event of Default shall haveuroed and be continuing, no Indemnitee shall einterany settlement or other compromise
with respect to any claim which is entitled to hdémnified under Section 7.1 or 7.2 without th@ipwritten consent of Dollar, which cons
shall not be unreasonably withheld, unless suchrinmdtee waives its right to be indemnified undect®a 7.1 or 7.2 with respect to such
Claim.

Upon payment in full of any Claim by a Lessee parguo Section 7.1 or 7.2 to or on behalf of areinditee, such Lessee, without any
further action, shall be subrogated to any andlaiins that such Indemnitee may have relating tbejgher than claims in respect of
insurance policies maintained by such Indemniteées @wn expense), and such Indemnitee shall egesuuth instruments of assignment and
conveyance, evidence of claims and payment andatheln documents, instruments and agreements abenaasonably necessary to
preserve any such claims and otherwise cooperd#iteswch Lessee and give such further assuran@ae asasonably necessary or advisable
to enable such Lessee vigorously to pursue suaingsla

Any amount payable to an Indemnitee pursuant téi@ee.1 or 7.2 shall be paid to such Indemnitesatly upon, but in no event later than
30 days after, receipt of a written demand therffam such Indemnitee, accompanied by a writtetestant describing in reasonable detail
the basis for such indemnity and the computatioth@famount so payable.

If for any reason the indemnification provided foiSection 7.1 or 7.2 is unavailable to an Indegwitr is insufficient to hold an Indemnitee
harmless, then each Lessee, jointly and sevegdhges to contribute to the amount paid or payapkuch Indemnitee as a result of such
claim, damage or liability in such proportion agpgpropriate to reflect not only the relative bésekceived by such Indemnitee on the



hand and by the Lessees on the other hand butredselative fault of such Indemnitee as well ag aier relevant equitable considerations.
It is expressly understood and agreed that the tigbontribution provided for herein shall survibhe expiration or termination of and shall
separate and independent from any other remedyr timdeMaster Agreement, the Lease or any other&pe Document.

SECTION 7.4 General Tax Indemnity.

(a) Tax Indemnity. Except as otherwise providethia Section 7.4, each Lessee, jointly and sevgrsiiiall pay on an Aftefax Basis, and o
written demand shall indemnify and hold each Talemnitee harmless from and against, any and al(feeluding, without limitation,
documentation, recording, license and registrd@s), taxes (including, without limitation, inconggoss receipts, sales, rental, use, turni
value-added, property, excise and stamp taxesgdewnposts, duties, charges, assessments oraldihgs of any nature whatsoever,
together with any penalties, fines or interesteébearor additions thereto (any of the foregoing peeferred to herein as "Taxes" and
individually as a "Tax" (for the purposes of thiscBon 7.4, the definition of "Taxes" includes amtsuimposed on, incurred by, or asserted
against each Tax Indemnitee as the result of anlyilpited transaction, within the meaning of Secd@ or 407 of ERISA or Section 4975(c)
of the Code, arising out of the transactions coptatad hereby or by any other Operative Documeamppsed on or with respect to any Tax
Indemnitee, any Lessee, any Leased Property opartipn thereof or any Land, or any sublessee er tiereof, by the United States or by
any state or local government or other taxing aitthon the United States in connection with orimy way relating to (i) the acquisition,
financing, mortgaging, construction, preparatioistallation, inspection, delivery, non-deliverycaptance, rejection, purchase, ownership,
possession, rental, lease, sublease, maintenapesr, rstorage, transfer of title, redelivery, ugggration, condition, sale, return or other
application or disposition of all or any part ofydreased Property or the imposition of any Lienifmurrence of any liability to refund or pay
over any amount as a result of any Lien) therei@rBésic Rent or Supplemental Rent or the recadptsarnings arising from or received with
respect to any Leased Property or any part theoe@y interest therein or any applications opdsitions thereof, (iii) any other amount p
or payable pursuant to the Notes or any other GigerBocuments, (iv) any Leased Property, any Landny part thereof or any interest
therein (including, without limitation, all assessmts payable in respect thereof, including, witHomitation, all assessments noted on the
related Title Policy), (v) all or any of the Opéavat Documents, any other documents contemplategllgeany amendments and supplements
thereto, and (vi) otherwise with respect to orammection with the transactions contemplated byQperative Documents.

(b) Exclusions from General Tax Indemnity. Secffof(a) shall not apply to:

0 Taxes on, based on, or measured by or with respeet income of the Lessor, the Agent, the LdéiyiBanks and the Lender (including,
without limitation, minimum Taxes, capital gainsXga, Taxes on or measured by items of tax preferenalternative minimum Taxes) other
than (A) any such Taxes that are, or are in thereaif, sales, use, license, rental or propertye$aand (B) withholding Taxes imposed by
United States or any state in which Leased Propeftcated

(i) on payments with respect to the Notes, to tterst imposed by reason of a change in Applicalale bccurring after the date on which the
holder of such Note became the holder of such Ho{8) on Rent, to the extent the net payment efhRafter deduction of such withholding
Taxes would be less than amounts currently payaitkerespect to the Funded Amounts;

o Taxes on, based on, or in the nature of or medswy Taxes on doing business, business privifegechise, capital, capital stock, net
worth, or mercantile license or similar taxes ottfi@n (A) any increase in such Taxes imposed oh $ag Indemnitee by any state in which
Leased Property is located, net of any decreasedh taxes realized by such Tax Indemnitee, t@xtent that such tax increase would not
have occurred if on each Funding Date the Lesstlaa Lender had advanced funds to the relatecekeessthe Construction Agent in the
form of loans secured by the Leased Property iaraount equal to the Funded Amounts funded on suoldiRg Date, with debt service for
such loans equal to the Basic Rent payable oneagiment Date and a principal balance at the matoiisuch loans in a total amount equal
to the Funded Amounts at the end of the Lease Teri(3) any Taxes that are or are in the natursatdés, use, rental, license or property
Taxes relating to any Leased Property;

o Taxes that are based on, or measured by, thefesser compensation received by a Person aasngent (in its individual capacities) or
any Affiliate of any thereof for acting as trustgader the Loan Agreement;

o Taxes that result from any act, event or omissiorare attributable to any period of time, theturs after the earliest of (A) the expiration
of the Lease Term with respect to any Leased Pipped, if such Leased Property is required todbarned to the Lessor in accordance with
the Lease, such return and (B) the discharge iofihe related Lessee's obligations to pay theseeBalance, or any amount determined by
reference thereto, with respect to any Leased Pyopad all other amounts due under the Leasesardech Taxes relate to acts, events or
matters occurring prior to the earliest of suchesnor are imposed on or with respect to any paysréue under the Operative Documents
after such expiration or discharge;

o Taxes imposed on a Tax Indemnitee that resutt fray voluntary sale, assignment, transfer or afliggosition or bankruptcy by such Tax
Indemnitee or any related Tax Indemnitee of angragt in any Leased Property or any part thereafng interest therein or any interest or
obligation arising under the Operative Documentgram any sale, assignment, transfer or otheradigipn of any interest in such Tax
Indemnitee or any related Tax Indemnitee, it beinderstood that each of the following shall notbesidered a voluntary sale: (A) any
substitution, replacement or removal of any oflteased Property by a Lessee, (B) any sale or gans$ulting from the exercise by a Lessee
of any termination option, any purchase optionade ®ption, (C) any sale or transfer while an Exaribefault shall have occurred and be
continuing under the Lease, and (D) any sale osfea resulting from the Lessor's exercise of regmednder the Lease;

0 any Tax which is being contested in accordantk thie provisions of Section 7.4(c), during the gemcy of such contes



0 any Tax that is imposed on a Tax Indemniteerasat of such Tax Indemnitee's gross negligenceiltful misconduct (other than gross
negligence or willful misconduct imputed to suchxTademnitee solely by reason of its interest ig beased Property);

0 any Tax that results from a Tax Indemnitee engagwith respect to any Leased Property, in traiitas other than those permitted by the
Operative Documents;

o0 to the extent any interest, penalties or additimrtax result in whole or in part from the fagwof a Tax Indemnitee to file a return or pay a
Tax that it is required to file or pay in a properd timely manner, unless such failure (A) resutis1 the transactions contemplated by the
Operative Documents in circumstances where a Lafida®ot give timely notice to such Tax Indemnifaad such Tax Indemnitee otherwise
had no actual knowledge) of such filing or paynmeguirement that would have permitted a propertandly filing of such return or payme
of such Tax, as the case may be, or (B) resulin free failure of a Lessee to supply informationassary for the proper and timely filing of
such return or payment of such Tax, as the caseb@athat was not in the possession of such Tasnmitee; and

0 any Tax that results from the breach by the Lresbkiis representation and warranty made in Secti@(b) or the breach of the Lender of its
representation and warranty made in Section 4.3(b).

(c) Contests. If any claim shall be made againgtTeax Indemnitee or if any proceeding shall be canoed against any Tax Indemnitee
(including a written notice of such proceeding) &oly Taxes as to which the Lessee may have an mteabligation pursuant to

Section 7.4, or if any Tax Indemnitee shall detemrthat any Taxes as to which the Lessees maydmaiwaemnity obligation pursuant to
Section 7.4 may be payable, such Tax Indemnitele menptly notify Dollar. A Lessee shall be ergi, at its expense, to participate in, and,
to the extent that such Lessee desires to, assndheoatrol the defense thereof; provided, howetret, such Lessee shall have acknowledged
in writing its obligation to fully indemnify suchak Indemnitee in respect of such action if requegiedo so by such Lessee, suit or
proceeding if the contest is unsuccessful; andsiged further, that no Lessee shall be entitledssume and control the defense of any such
action, suit or proceeding (but the Tax Indemngieall then contest, at the sole cost and expenedfessee, on behalf of the related Lessee
with representatives reasonably satisfactory th sigssee) if and to the extent that, (A) in thesosable opinion of such Tax Indemnitee,
such action, suit or proceeding (x) involves anyamegful risk of imposition of criminal liability many Material risk of Material civil liabilit
on such Tax Indemnitee or (y) will involve a Maggniisk of the sale, forfeiture or loss of, or ttreation of any Lien (other than a Permitted
Lien) on any Leased Property or any part theretdasmthe Lessees shall have posted a bond ors#hberity satisfactory to the relevant Tax
Indemnitees in respect to such risk, (B) such prduey involves Claims not fully indemnified by thessees which the Lessees and the Tax
Indemnitee have been unable to sever from the indi&d claim(s), (C) an Event of Default has ocedrand is continuing, (D) such action,
suit or proceeding involves matters which extengbbed or are unrelated to the Transaction and grieihed adversely could be Materially
detrimental to the interests of such Tax Indemniigtgvithstanding indemnification by the LesseegErsuch action, suit or proceeding
involves the federal or any state income tax lighdf the Tax Indemnitee. With respect to any esis controlled by a Tax Indemnitee, (i) if
such contest relates to the federal or any statame tax liability of such Tax Indemnitee, such Tactemnitee shall be required to conduct
such contest only if the Lessees shall have providesuch Tax Indemnitee an opinion of indepentientounsel selected by the Tax
Indemnitee and reasonably satisfactory to the lassseting that a reasonable basis exists to ¢antels claim or (i) in the case of an appeal
of an adverse determination of any contest relatrany Taxes, an opinion of such counsel to thecethat such appeal is more likely than
not to be successful, provided, however, such Tidernitee shall in no event be required to appealdzerse determination to the United
States Supreme Court. The Tax Indemnitee may pEatecin a reasonable manner at its own expensgdhdts own counsel in any
proceeding conducted by a Lessee in accordancetvatforegoing.

Each Tax Indemnitee shall at the Lessees' expemgdysthe related Lessee with such information documents in such Tax Indemnitee's
possession reasonably requested by such Lesseerascassary or advisable for such Lessee to jpaticin any action, suit or proceeding to
the extent permitted by this Section

7.4. Unless an Event of Default shall have occuamdi be continuing, no Tax Indemnitee shall emtr any settlement or other compromise
with respect to any Claim which is entitled to hdeémnified under this Section 7.4 without the prisitten consent of Dollar, which consent
shall not be unreasonably withheld, unless suchliidgmnitee waives its right to be indemnified untliés Section 7.4 with respect to such
Claim.

Notwithstanding anything contained herein to thet@ry, (a) a Tax Indemnitee will not be requirectontest (and no Lessee shal
permitted to contest) a claim with respect to thpasition of any Tax if such Tax Indemnitee shaiwe its right to indemnification under
this Section 7.4 with respect to such claim (angdrafated claim with respect to other taxable y#laescontest of which is precluded as a
result of such waiver) and (b) no Tax Indemnitealldte required to contest any claim if the subjeetter thereof shall be of a continuing
nature and shall have previously been decided adlgmunless there has been a change in law whittieiopinion of Tax Indemnitee's
counsel creates substantial authority for the sscoésuch contest. Each Tax Indemnitee and eag$ekeshall consult in good faith with e;
other regarding the conduct of such contest cdetidly either.

(d) Reimbursement for Tax Savings. If (X) a Taxdmuhitee shall obtain a credit or refund of any Bapaid by a Lessee pursuant to this
Section 7.4 or (y) by reason of the incurrencamgdsition of any Tax for which a Tax Indemniteénidemnified hereunder or any payment
made to or for the account of such Tax Indemniiea bessee pursuant to this Section 7.4, such fidenhnitee at any time realizes a
reduction in any Taxes for which the Lessees ateatuired to indemnify such Tax Indemnitee pursuarhis

Section 7.4, which reduction in Taxes was not takémaccount in computing such payment by a Lessee for the account of such Tax
Indemnitee, then such Tax Indemnitee shall promymily to such Lessee (xx) the amount of such ceediéfund, together with the amount of
any interest received by such Tax Indemnitee oowticof such credit or refund or (yy) an amountada such reduction in Taxes, as the
case may be; provided that no such payment shafidzie so long as an Event of Default shall haveroed and be continuing and, provided,
further, that the amount payable to a Lessee byTamyindemnitee pursuant to this Section 7.4(d)l stz at any time exceed the aggrec



amount of all indemnity payments made by such Leesseler this Section 7.4 to such Tax Indemniteb veispect to the Taxes which gave
rise to the credit or refund or with respect to Tlax which gave rise to the reduction in Taxes thesamount of all prior payments made to
such Lessee by such Tax Indemnitee under this@®e¢té(d). Each Tax Indemnitee agrees to act i daith to claim such refunds and other
available Tax benefits, and take such other actisn®ay be reasonable to minimize any paymentrdne the Lessees pursuant to this
Section 7.4. The disallowance or reduction of amglit, refund or other tax savings with respeattich a Tax Indemnitee has made a
payment to a Lessee under this Section 7.4(d) bbaleated as a Tax for which the Lessees argatbti to indemnify such Tax Indemnitee
hereunder without regard to Section 7.4(b) hereof.

(e) Payments. Any Tax indemnifiable under this B&c?.4 shall be paid by the Lessees directly wihemto the applicable taxing authority if
direct payment is practicable and permitted. Iédirpayment to the applicable taxing authorityaspermitted or is otherwise not made, any
amount payable to a Tax Indemnitee pursuant ta@e¢t4 shall be paid within thirty (30) days afteceipt of a written demand therefor fr
such Tax Indemnitee accompanied by a written stteilescribing in reasonable detail the amountsalpe, but not before the date that
relevant Taxes are due. Any payments made purso&@ection 7.4 shall be made to the Tax Indemmitditled thereto or a Lessee, as the
case may be, in immediately available funds at sactk or to such account as specified by the payegitten directions to the payor, or, if
no such direction shall have been given, by chétkeopayor payable to the order of the payee bifieel mail, postage prepaid at its addr
as set forth in this Master Agreement. Upon theiestjof any Tax Indemnitee with respect to a Tax ¢hLessee is required to pay, such
Lessee shall furnish to such Tax Indemnitee thgirmal or a certified copy of a receipt for the Les's payment of such Tax or such other
evidence of payment as is reasonably acceptalsiecto Tax Indemnitee.

(f) Reports. If any Lessee knows of any reporymebr statement required to be filed with respetny Taxes that are subject to
indemnification under this Section 7.4, such Lessed, if such Lessee is permitted by Applicabéa,.timely file such report, return or
statement (and, to the extent permitted by lawwstvnership of the applicable Leased Property chdiessee); provided, however, that if
such Lessee is not permitted by Applicable Lawagsdnot have access to the information requirdidetany such report, return or statement,
such Lessee will promptly so notify the appropribée Indemnitee, in which case Tax Indemnitee filédl such report. In any case in which
the Tax Indemnitee will file any such report, retar statement, a Lessee shall, upon written reéquiessich Tax Indemnitee, prepare such
report, return or statement for filing by such Tagemnitee or, if such Tax Indemnitee so requgsts/ide such Tax Indemnitee with such
information as is reasonably available to such &ess

(9) Verification. At a Lessee's request, the amadisny indemnity payment by the Lessees or anynaesny by a Tax Indemnitee to a Lessee
pursuant to this Section 7.4 shall be verified e@dified by an independent public accounting faebected by Dollar and reasonably
acceptable to the Tax Indemnitee. Unless suchieatiibn shall disclose an error in the Lessee®ifad 5% or more of the related indemnity
payment, the costs of such verification shall benbdy the Lessees. In no event shall any Lesseetha right to review the Tax Indemnite
tax returns or receive any other confidential infation from the Tax Indemnitee in connection witlels verification. The Tax Indemnitee
agrees to cooperate with the independent publicuating firm performing the verification and to gy such firm with all information
reasonably necessary to permit it to accomplish secification, provided that the information prded to such firm by such Tax Indemnitee
shall be for its confidential use. The parties aghat the sole responsibility of the independeitiiip accounting firm shall be to verify the
amount of a payment pursuant to this Master Agredrmed that matters of interpretation of this Magtgreement are not within the scope of
the independent accounting firm's responsibilities.

SECTION 7.5 Increased Costs, etc.
(a) Taxes.

Except as otherwise specifically provided herelihpayments under this Master Agreement and therd@iperative Documents, other than
payments specified in clause (ii)(c) below, shallnbade without defense, set-off, or counterclaim.

(a) All such payments shall be made free and déand without deduction or withholding for any Easxin respect of this Master Agreement,
the Notes or other Operative Documents, or any jgaysnof principal, interest, fees or other amowpiatgable hereunder or thereunder (but
excluding, except as provided in paragraph (iidelog, in the case of each Affected Party, taxesosep on or measured by its net income,
franchise taxes and branch profit taxes imposeit @) by the jurisdiction under the laws of whishch Affected Party is organized or any
political subdivision thereof, and in the case afle Affected Party, taxes imposed on or measurétsimet income, and franchise taxes and
branch profit taxes imposed on it, by the jurisdictof such Affected Party's appropriate Lendingic@for any political subdivision thereof,
and (B) by a jurisdiction in which any payments &ré&e made by any Lessee under the Operative Demtsiother than the United States of
America, or any political subdivision thereof, ahdt would not have been imposed but for the emésteof a connection between such
Affected Party and the jurisdiction imposing suakes (other than a connection arising as a resthisosMaster Agreement or the transacti
contemplated by this Master Agreement), excephiéncase of taxes described in this clause (Bha@ktent such taxes are imposed as a
result of a change in the law or regulations of mmigdiction or any applicable treaty or regulasoor in the official interpretation of any such
law, treaty or regulations by any government authaharged with the interpretation or administatthereof after the date of this Master
Agreement). If any such Taxes are so levied or sedpthe Lessees, jointly and severally agreedAvpy the full amount of such Taxes, and
such additional amounts as may be necessary seubat net payment of all amounts due hereundeuaddr the Notes, the Lease and other
Operative Documents, after withholding or deducfimmor on account of any such Taxes (includingitalthl sums payable under this
Section 7.5(a)), will not be less than the full ambprovided for herein or therein had no such dédao or withholding been required, (B) to
make such withholding or deduction and (C) to geg/full amount deducted to the relevant authortgdcordance with applicable law. Do
will furnish to the Agent, within 30 days after tHate the payment of any Taxes is due pursuargglicable law, certified copies of tax
receipts evidencing such payment by a Lessee. €hsdes, jointly and severally, will indemnify aralcdhharmless each Affected Party and
reimburse each Affected Party upon written reqfgrsthe amount of any such Taxes so levied or iradand paid by such Affected Pa



and any liability (including penalties, interesdaaxpenses) arising therefrom or with respect tberehether or not such Taxes were corre
or illegally asserted. A certificate as to the amtaaf such payment by such Affected Party, absartifast error, shall be final, conclusive i
binding for all purposes.

(b) Each Liquidity Bank that is organized under lgnes of any jurisdiction other than the Unitedt8saof America or any State thereof
(including the District of Columbia) agrees to fistmto Dollar and the Agent, prior to the time édomes a Liquidity Bank under the Liquic
Agreement, two copies of either U.S. Internal Rexe8ervice Form 4224 or U.S. Internal Revenue Seiivorm 1001 or any successor fo
thereto (wherein such Liquidity Bank claims entitlent to complete exemption from U.S. Federal wittlimg tax on Rent paid by the
Lessees) and to provide to Dollar and the Agergva Rorm 4224 or Form 1001 or any successor fore®tb if any previously delivered
form is found to be incomplete or incorrect in avgterial respect or upon the obsolescence of agyiqusly delivered form; provided,
however, that no Liquidity Bank shall be requiredurnish a form under this paragraph (b) afterdate that it becomes a Liquidity Bank
under the Liquidity Agreement if it is not entitléal claim an exemption from withholding under apgble law.

(c) The Lessees, jointly and severally, shall atsmburse each Affected Party, upon written reqUestany Taxes imposed (including,
without limitation, Taxes imposed on the overall meome of such Affected Party or its applicabenting Office pursuant to the laws of the
jurisdiction in which the principal executive offi@r the applicable Lending Office of the Affectealrty is located) as such Affected P«

shall determine are payable by Affected Party speet of amounts paid by or on behalf of a Less@s bn behalf of such Affected Party
pursuant to this Section 7.5.

(d) In addition to the documents to be furnishetspant to

Section 7.5(b), each Affected Party shall, promppgn the reasonable written request of Dollah#d effect, deliver to Dollar such other
accurate and complete forms or similar documentasuch Affected Party is legally able to provadd as may be required from time to
time by any applicable law, treaty, rule or regiator any jurisdiction in order to establish sudffiected Party's tax status for withholding
purposes or as may otherwise be appropriate targltenor minimize any Taxes on payments underMtaister Agreement or the Notes.

(e) No Lessee shall be required to pay any amaqumsuant to

Section 7.5(a) to any Liquidity Bank for the accbahany Lending Office of such Liquidity Bank iespect of any United States withholding
taxes payable hereunder (and the Lessees, if egoyr law to do so, shall be entitled to withhaldts amounts and pays such amounts to the
United States Government) if the obligation to pagh additional amounts would not have arisen dwa ffailure by such Liquidity Bank to
comply with its obligations under Section 7.5(ln)dauch Liquidity Bank shall not be entitled toexemption from deduction or withholding
of United Stated Federal income tax in respecheffayment of such sum by the Lessees hereund#refaccount of such Lending Office

for, in each case, any reason other than a changaeited States law or regulations by any goverrnaleruthority charged with the
interpretation or administration thereof (whethenot having the force of law) after the date sbLitjuidity Bank became a Liquidity Bank
under the Liquidity Agreement.

(f) Within sixty (60) days of the written requedtollar, each Affected Party shall execute andveelsuch certificates, forms or other
documents, which can be reasonably furnished demsiith the facts and which are reasonably necgge assist in applying for refunds of
Taxes remitted hereunder.

(b) Interest Rate Not Ascertainable, etc. In theng¥hat the Agent shall have determined (whiclemeination shall be made in good faith
and, absent manifest error, shall be final, coreduand binding upon all parties) that on any dateletermining the Adjusted LIBO Rate for
any Rent Period, by reason of any changes ariftagthe date of this Master Agreement affecting lthndon interbank market, or the
Agent's position in such market, adequate andhieians do not exist for ascertaining the applicatiest rate on the basis provided for in
the definition of Adjusted LIBO Rate, then, andaimy such event, the Agent shall forthwith give oetfby telephone confirmed in writing) to
Dollar and to the Liquidity Banks, of such deteration and a summary of the basis for such detetioimaJntil the Agent notifies Dollar
that the circumstances giving rise to the suspengascribed herein no longer exist, the portionthefFundings funded under the Liquidity
Agreement, if any, shall bear interest at the Bate.

(c) llegality.

o In the event that any Liquidity Bank shall hawgedmined (which determination shall be made indgfaith and, absent manifest error, shall
be final, conclusive and binding upon all partiasany time that the making or continuance of alBQR Advance has become unlawful by
compliance by such Liquidity Bank in good faith viny applicable law, governmental rule, regulatgurideline or order (whether or not
having the force of law and whether or not failtoe&omply therewith would be unlawful), then, inyauch event, such Liquidity Bank shall
give prompt notice (by telephone confirmed in wagf) to Dollar and to the Agent of such determimatimd a summary of the basis for such
determination (which notice the Agent shall prompthnsmit to the other Liquidity Banks).

o Upon the giving of the notice to Dollar refertedn subsection (i) above, (x) that portion of Fiinded Amounts funded under the Liquic
Agreement, if any, shall bear interest at the Bate, and (y) if the affected LIBOR Advance or Adweas are then outstanding, such LIBOR
Advances shall immediately, or if subject to apgile law, no later than the date permitted by applie law, upon at least one Business [
written notice to the Agent and the affected Lidtyidank, be converted into a Base Rate Advanckdwances, provided that if more than
one Liquidity Bank is affected at any time, thehadlected Liquidity Banks must be treated the samesuant to this Section 7.5(c)(ii).

(d) Increased Cost



If, by reason of (x) after the date hereof, theddtiction of or any change (including, without liation, any change by way of imposition or
increase of reserve requirements) in or in thepmégation of any law or regulation, or (y) the q@iance with any guideline or request from
any central bank or other governmental authoritguasi-governmental authority exercising contramvanks or financial institutions
generally (whether or not having the force of law):

(a) any Affected Party (or its applicable Lendinffi€2) shall be subject to any tax, duty or otheame with respect to its Advances, or its
obligation to make such Advances, or its obligagiander any Program Support Agreement, or the bésixation of payments to any
Affected Party of the principal of or interest d& Advances or its obligation to make Advancedoobligations under any Program Support
Agreement, shall have changed (except for chamgi®itax on the overall net income of such Affdddarty or its applicable Lending Office
imposed by the jurisdiction in which such Affectedrty's principal executive office or applicablendang Office is located); or

(b) any reserve (including, without limitation, aimyposed by the Board of Governors of the FedeesleR/e System), special deposit or
similar requirement against assets of, deposits @rifor the account of, or credit extended by, Affgcted Party's applicable Lending Office
shall be imposed or deemed applicable or any aitvedition affecting its Advances or its obligatimmmake Advances or its obligations ur
any Program Support Agreement, shall be imposeahgriffected Party or its applicable Lending Offmethe London interbank market;and
as a result thereof there shall be any increaieeigost to such Affected Party of agreeing to n@keaking, funding or maintaining
Advances (except to the extent already includetiéendetermination of the applicable Adjusted LIB&&for LIBOR Advances) or its
obligation to make Advances, or its obligations emany Program Support Agreement, or there shall teeluction in the amount received or
receivable by such Affected Party or its applicdldading Office, then the Lessees, jointly and sag shall from time to time, upon writt
notice from and demand by such Affected Party tdaD@with a copy of such notice and demand toAlyent), pay to the Agent for the
account of such Affected Party within ten (10) Biesis Days after the date of such notice and denaadijonal amounts sufficient to
indemnify such Affected Party against such incrdasest or reduction. A certificate as to the amafreuch increased cost or reduction,
submitted to Dollar and the Agent by such AffedRadty in good faith and accompanied by a stateqmepared by such Affected Party
describing in reasonable detail the basis for atcutation of such increased cost, shall, exceptrfanifest error, be final conclusive and
binding for all purposes.

If any Affected Party shall advise the Agent thiaduay time, because of the circumstances deschib8dction 7.5(c)(i) or any other
circumstances beyond such Affected Party's reasocabtrol arising after the date of this Masterdgment affecting such Affected Party or
the London interbank market or such Affected Paupgsition in such market, the Adjusted LIBO Ratelatermined by the Agent will not
adequately and fairly reflect the cost to such étée Party of funding its LIBOR Advances then, amdny such event:

(a) the Agent shall forthwith give notice (by teteme confirmed in writing) to Dollar and to the eth.iquidity Banks of such advice; and

(b) that portion of the Funded Amounts funded panguo the Liquidity Agreement, if any, shall bengerted, continued and/or made as Base
Rate Advances.

(e) Lending Offices.

o Each Affected Party agrees that, if requesteBdilar, it will use reasonable efforts (subjecotgerall policy considerations of such
Affected Party) to designate an alternate Lendiffic®with respect to any of its LIBOR Advancesaddted by the matters or circumstances
described in

Section 7.5(a), (b), (c) or (d) to reduce the ligbof the Lessees or avoid the results providezteunder, so long as such designation is not
disadvantageous to such Affected Party as reaspdabérmined by such Affected Party, which deteation shall be conclusive and binding
on all parties hereto. Nothing in this Section & 5hall affect or postpone any of the obligatiohany Lessee or any right of any Lessee
provided hereunder or under the other Operativeubants.

o If any Affected Party that is organized underlthves of any jurisdiction other than the Unitedt&saof America or any State thereof
(including the District of Columbia) issues a petahnouncement with respect to the closing of @sding Offices in the United States such
that any withholdings or deductions and additiggealments with respect to Taxes may be require@ tm&de by a Lessee thereafter pursuant
to

Section 7.5(a)(ii), such Affected Party shall usasonable efforts to furnish Dollar notice ther@®foon as practicable thereafter; provided,
however, that no delay or failure to furnish suctice shall in any event release or discharge @&ssée from its obligations to such Affected
Party pursuant to Section 7.5(a) or otherwise téswuny liability of such Affected Party.

(f) Funding Losses. The Lessees, jointly and sdlyeshall compensate each Affected Party, upowiiien request to Dollar (which request
shall set forth the basis for requesting such ansomrreasonable detail and which request shathdde in good faith and, absent manifest
error, shall be final, conclusive and binding udirof the parties hereto), for all actual lossegenses and liabilities (including, without
limitation, any interest paid by such Affected Rad lenders of funds borrowed by it to make orygés Advances to the extent not recove
by such Affected Party in connection with the reptmgment of such funds but excluding loss of aptted profits), which such Affected
Party may sustain: (i) if for any reason (othemthadefault by such Affected Party) a funding of &dvances does not occur on the date
specified therefor in a Funding Request (whethevabwithdrawn), (ii) if any repayment (includingamdatory prepayments and any
conversions) of any Advance occurs on a date wisidot the last day of a Rent Period applicablegtwe or

(i), if, for any reason, any Lessee defaultstindbligation to pay Basic Rent when required lgytdrms of the Lease.

(g) Assumptions Concerning Funding of LIBOR Advasc8alculation of all amounts payable to an AffddBarty under this Section 7.5 sl



be made as though that Affected Party had actfafigied its relevant LIBOR Advances through the pase of deposits in the relevant
market bearing interest at the rate applicableiot $IBOR Advances in an amount equal to the amofitiie LIBOR Advances and having a
maturity comparable to the relevant Rent PeriodtAmmligh the transfer of such LIBOR Advances frano#shore office of that Affected
Party to a domestic office of that Affected Partythe United States of America; provided, howehat each Affected Party may fund each of
its LIBOR Advances in any manner it sees fit arglfthregoing assumption shall be used only for datmn of amounts payable under this
Section 7.5.

(h) Capital Adequacy. Without limiting any otheoprsion of this Master Agreement, in the event tray Affected Party shall have
determined that any law, treaty, governmental (@sitgovernmental) rule, regulation, guideline ates regarding capital adequacy not
currently in effect or fully applicable as of thatlal Closing Date, or any change therein or ia ititerpretation or application thereof after the
Initial Closing Date, or compliance by such Affettearty with any request or directive regardingtehjpdequacy not currently in effect or
fully applicable as of the Initial Closing Date (ether or not having the force of law and whethemairfailure to comply therewith would be
unlawful) from a central bank or governmental audtlyar body having jurisdiction, does or shall lkeahe effect of reducing the rate of return
on such Affected Party's capital as a consequehitg abligations hereunder, under any other Opeddocument or under any Program
Support Agreement to a level below that which saffected Party could have achieved but for such kaeaty, rule, regulation, guideline or
order, or such change or compliance (taking intts@eration such Affected Party's policies withpest to capital adequacy) by an amount
deemed by such Affected Party to be Material, thighin ten (10) Business Days after written notieel demand by such Affected Party
(with copies thereof to the Agent), the Lesseastljpand severally, shall from time to time paysiach Affected Party additional amounts
sufficient to compensate such Affected Party fahsteduction (but, in the case of outstanding BRate Advances, without duplication of
any amounts already recovered by such Affected/Parteason of an adjustment in the applicable Btete). Each certificate as to the
amount payable under this Section

7.5(h) (which certificate shall set forth the bdsisrequesting such amounts in reasonable desaiymitted to Dollar by any Affected Party
good faith, shall, absent manifest error, be finahclusive and binding for all purposes.

() Limitation on Certain Payment Obligations.

(a) Each Affected Party or the Agent shall maketemi demand on Dollar for indemnification or comga&tion pursuant to Section 7.5(a)(ii)
no later than six months after the earlier of (i)tbe date on which such Affected Party or the Ageakes payment of any such Taxes anc

the date on which the relevant taxing authoritpthier governmental authority makes written demamhwsuch Affected Party or the Agent
for the payment of such Taxes.

(b) Each Affected Party or the Agent shall maketeni demand on Dollar for indemnification or comgation pursuant to Section 7.5(f) no
later than six months after the event giving riséhe claim for indemnification or compensation ursc

(c) Each Affected Party or the Agent shall makettern demand on Dollar for identification or compatisn pursuant to Section 7.5(d) or
Section 7.5(h) no later than six months after siifbacted Party or the Agent receives actual noticebtains actual knowledge of the
promulgation of a law, rule, order, interpretatmmoccurrence of another event giving rise to atlaursuant to such provisions.

(d) In the event that an Affected Party or the Adail to give Dollar notice within the time limitimns set forth above, no Lessee shall have
any obligation to pay amounts with respect to stlahms accrued prior to six months preceding anjtevr demand therefor.

SECTION 7.6 End of Term Indemnity.

In the event that at the end of the Lease Ternthé)Lessees elect the option set forth in Sedtibf of the Lease, and (ii) after the Lessor
receives the sales proceeds from the Leased Piepartder Section 14.6 or 14.7 of the Lease, tegetith such Lessees' payment of the
Recourse Deficiency Amount, the Lessor shall neeh&ceived the entire Lease Balance, then, wliidays after the end of the Lease
Term, the Lessor or the Agent may obtain, at theskes' sole cost and expense, a report from theaispp (or, if the Appraiser is not
available, another appraiser reasonably satisfatbathe Lessor or the Agent, as the case mayrukapproved by Dollar, such approval not
to be unreasonably withheld) in form and substaatisfactory to the Lessor and the Agent (the "R&ptw establish the reason for any
decline in value of one or more Leased Propertims the Leased Property Balances therefor. Théeblaessee or Lessees shall promptly
reimburse the Lessor for the amount equal to seclirge in value to the extent that the Report iatiis that such decline was due to

(w) extraordinary use, failure to maintain, to nep restore, to rebuild or to replace, failusecomply with all Applicable Laws, failure to
use good workmanship, method of installation oraeah or maintenance, repair, rebuilding or replagetnor any other cause or condition
within the power of the related Lessee to contra@féect resulting in the Building failing to bestore, office building or warehouse, as the
case may be, of the type and quality contemplayetthds Appraisal (excepting in each case ordinargirvead tear), or

(x) any Alteration made to, or any rebuilding dfetLeased Property or any part thereof by theaelaessee, or

(y) any restoration or rebuilding carried out bg tielated Lessee or any condemnation of any poofitime Leased Property pursuant to
Article X of the Lease, or

(z) any use of such Leased Property or any paredidy the related Lessee other than as perntitigtie Lease, or any act or omission
constituting a breach of any requirement, condjtiestriction or limitation set forth in the reldt®eed or the related Purchase Agreern



SECTION 8 MISCELLANEOUS
SECTION 8.1 Survival of Agreements.

The representations, warranties, covenants, indera@ind agreements of the parties provided fthiérOperative Documents, and the par
obligations under any and all thereof, shall sugwive execution and delivery and the terminatioexmiration of this Master Agreement and
any of the Operative Documents, the transfer oflaanyd to the Lessor as provided herein (and slulba merged into any Deed), any
disposition of any interest of the Lessor in anpded Property, the purchase and sale of the Nmzags)ent therefor and any disposition
thereof and shall be and continue in effect notstéhding any investigation made by any party heveto any of the other Operative
Documents and the fact that any such party mayewasivnpliance with any of the other terms, provisionconditions of any of the Operat
Documents.

SECTION 8.2 Notices.

Unless otherwise specified herein, all noticesuests, demands or other communications to or up®neispective parties hereto shall be
addressed to such parties at the addresses thasedet forth in Schedule 8.2, or such other addiesny such party shall specify to the other
parties hereto, and shall be deemed to have been §) the Business Day after being sent, if $sndvernight courier service; (i) the
Business Day received, if sent by messengertlii@)day sent, if sent by facsimile and confirmext&bnically or otherwise during business
hours of a Business Day (or on the next BusinegsiDeherwise sent by facsimile and confirmed &leaically or otherwise); or (iv) three
Business Days after being sent, if sent by regaster certified mail, postage prepaid.

SECTION 8.3 Counterparts.

This Master Agreement may be executed by the pangeeto in separate counterparts (including bsifisite), each of which when so
executed and delivered shall be an original, Hudwadh counterparts shall together constitute betand the same instrument.

SECTION 8.4 Amendments.

No Operative Document nor any of the terms theneay be terminated, amended, supplemented, waivetdified with respect to tt
Lessees or any Funding Party, except (a) in the eba termination, amendment, supplement, waivenadification to be binding on the
Lessees, with the written agreement or consentodip) and (b) in the case of a termination, amestmsupplement, waiver or modification
to be binding on the Funding Parties, with the teritagreement or consent of the Administrator AedRequired Liquidity Banks; provided,
however, that (w) notwithstanding the foregoingvismns of this Section 8.4, the consent of the Adstrator and each Liquidity Bank
affected thereby shall be required for any amendpmeadification or waiver:

o modifying any of the provisions of this Sectiod,8r changing the definition of "Required LiguidBank";

o reducing any amount payable to, or for the béwéfiLender or such Liquidity Banks under the Gyise Documents or extending the time
for payment of any such amount; or

0 consenting to any assignment of the Lease agxttension of the Lease Term, releasing any of tlateral assigned to the Agent pursuant
to any Mortgage and any Assignment of Lease andsRbnt excluding a release of any rights thatAgent may have in any Leased
Property, or the proceeds thereof as contemplatétki definition of "Release Date"), releasing aegsee from its obligations in respect of
the payments of Rent and the Lease Balance, retp8sillar from its obligations under the Guarantyrdement or the other Operative
Documents or changing the absolute and uncondltraacter of any such obligation;

(x) notwithstanding the foregoing provisions ofstifiection 8.4, the consent of each Funding Pdfidgtafl thereby shall be required for any
amendment, modification or waiver:

(i) amending, modifying, waiving or supplementingyaf the provisions of Section 3 of the Loan Agneait or the representations of such
Funding Party in Section 4.2 or 4.3 or the covemahtsuch Funding Party in Section 6 of this Mastgreement;

(i) reducing any amount payable to such FundingyRander the Operative Documents or extendingdithe for payment of any such amot
including, without limitation, any Rent, any Fund&dhount, any fees, any indemnity, the Leased Ptgpalance, the Lease Balance, any
Funding Party Balance, Recourse Deficiency Amointerest or Yield; and

(y) no such termination, amendment, supplementyevar modification shall, without the written agmeent or consent of the Lessor, the
Agent and the Required Liquidity Banks, be madthélease or the Construction Agency Agreement; and

(z) subject to the foregoing clauses (w), (X) ay)d o long as no Event of Default has occurrediamntinuing, the Lessor, the Agent and
the Lender may not amend, supplement, waive or fpagdiy terms of the Loan Agreement, the NotesMiogtgages and the Assignments of
Lease and Rents without the consent of Dollar (®actsent not to be unreasonably withheld or delgy®dvided that in no event may the
Loan Agreement or the Notes be amended so asreaise the amount of Basic Rent payable by any baesgbout the consent of Dolle



The Administrator shall promptly provide copieseaich such amendment, supplement, waiver and maiiificto the Rating Agencies.
SECTION 8.5 Headings, etc.

The Table of Contents and headings of the variatislés and Sections of this Master Agreement aredénvenience of reference only and
shall not modify, define, expand or limit any oétterms or provisions hereof.

SECTION 8.6 Patrties in Interest.

Except as expressly provided herein, none of tbeigions of this Master Agreement is intended Far benefit of any Person except the
parties hereto and their respective successorpemmaitted assigns.

SECTION 8.7 GOVERNING LAW.

THIS MASTER AGREEMENT HAS BEEN DELIVERED IN, AND SALL IN ALL RESPECTS BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATEGF TENNESSEE APPLICABLE TO AGREEMENTS MADE
AND TO BE PERFORMED ENTIRELY WITHIN SUCH STATE, INGJDING ALL MATTERS OF CONSTRUCTION, VALIDITY AND
PERFORMANCE.

SECTION 8.8 Expenses.

Whether or not the transactions herein contemplatedonsummated, each Lessee, jointly and seyesgilees to pay, as Supplemental k
all actual, reasonable and documented out-of-paabsts and expenses of the Lessor, the Agent, dng@ristrator and the Lender in
connection with the preparation, execution andveeyi of the Operative Documents and the documerdsrestruments referred to therein ¢
any amendment, waiver or consent relating theiatduding, without limitation, the reasonable fessl disbursements of Mayer, Brown &
Platt, but not including any fees and disbursemfemtany other outside counsel representing anyitity Bank) and of the Lessor, the
Agent, the Lender, the Administrator and the Lidiyi®anks in connection with the enforcement of @gerative Documents and the
documents and instruments referred to thereinydinb, without limitation, the reasonable fees atljuincurred and disbursements of
counsel for the Lessor, the Agent, the LenderAtthinistrator and the Liquidity Banks). All referegs in the Operative Documents to
"attorneys' fees" or "reasonable attorneys feeasll shean reasonable attorneys' fees actually irdysrithout regard to any statutory
definition thereof.

SECTION 8.9 Severability.

Any provision of this Master Agreement that is ghifed or unenforceable in any jurisdiction shal,to such jurisdiction, be ineffective to
the extent of such prohibition or unenforceabilitighout invalidating the remaining provisions hefieand any such prohibition or
unenforceability in any jurisdiction shall not ididate or render unenforceable such provision wather jurisdiction.

SECTION 8.10 Liabilities of the Funding Parties.

No Funding Party shall have any obligation to atheoFunding Party or to any Lessee with respetiiédransactions contemplated by
Operative Documents except those obligations df sumding Party expressly set forth in the Opeeadocuments or except as set forth in
the instruments delivered in connection therewdtid no Funding Party shall be liable for perforngabyg any other party hereto of such other
party's obligations under the Operative Documexdgt as otherwise so set forth. Each of the mahéreto hereby agrees that it will not
institute against Lender, or join any other Perisonstituting against Lender, any insolvency, baitcy, reorganization or similar
proceeding so long as there shall not have elapsegear and one day since the last day on whiglCammercial Paper shall be
outstanding. Notwithstanding any other provisiornha$ Master Agreement or any other Operative Datrall obligations and liabilities of
the Lender hereunder and under the other Operatieements shall be limited recourse to the Lenslarh recourse being limited to funds
available therefor after payment of all obligatimmCommercial Paper pursuant to the Lender's Bro@upport Agreements. Any amount
which the Lender does not pay pursuant to the tiperaf the preceding sentence shall not constiutiaim (as defined in ss.101 of the
Bankruptcy Code) against the Lender, unless antsuth payment may be made in accordance witlptbeeding sentence. The provisions
of this Section 8.10 shall survive the terminatifithis Master Agreement and the Lease.

SECTION 8.11 Submission to Jurisdiction; Waivers.
Each party hereto hereby irrevocably and unconuiig:

o submits for itself and its property in any legation or proceeding relating to this Master Agreator any other Operative Document, or
for recognition and enforcement of any judgmeneispect thereof, to the non-exclusive generaldigion of the Courts of the State of
Tennessee sitting in Davidson County, the courtb@United States of America for the Middle Distiof Tennessee, and appellate courts
from any thereof;

0 consents that any such action or proceedingstmdyyought to such courts, and waives any objed¢tiahit may now or hereafter have to



venue of any such action or proceeding in any ooutthat such action or proceeding was broughhiimeonvenient court and agrees not to
plead or claim the same;

0 agrees that service of process in any such actipnoceeding may be effected by mailing a cogyebf by registered or certified mail (or
any substantially similar form of mail), postageaid, to such party at its address set forth e8ale 8.2 or at such other address of which
the other parties hereto shall have been notifiedyant to

Section 8.2; and

o0 agrees that nothing herein shall affect the righgffect service of process in any other maneemitted by law.
SECTION 8.12 Liabilities of the Agent.

The Agent shall have no duty, liability or obligatito any party to this Master Agreement with respe the transactions contemplated he
except those duties, liabilities or obligations mgsly set forth in this Master Agreement, the Légneement or the Liquidity Agreement, ¢
any such duty, liability or obligations of the Adeshall be as expressly limited by this Master Agnent, the Loan Agreement or the
Liquidity Agreement, as the case may be. All part@this Master Agreement acknowledge that thenfgenot, and will not be, performing
any due diligence with respect to documents aratimétion received pursuant to this Master Agreerneainy other Operative Agreement
including, without limitation, any Environmental Ait, Title Policy or survey. The acceptance by Algent of any such document or
information shall not constitute a waiver by anynfling Party of any representation or warranty of bessee or Guarantor even if such
document or information indicates that any suchesgntation or warranty is untrue. None of FirstddrNational Bank, in its capacity as
Syndication Agent, Bank of America National Trusti&avings Association, in its capacity as Docust@i Agent, The First National Ba
of Chicago, in its capacity as Co-Agent, or Wachdsank, N.A., in its capacity as Co-Agent, shaildany obligations or duties under the
Operative Documents, provided that the foregoiradl stot affect such institutions' obligations aglidity Banks.



MASTER
AGREEMENT

IN WITNESS WHEREOF, the parties hereto have catisisdViaster Agreement to be duly executed by tresipective officers thereunto
duly authorized as of the day and year first abaxiten.

DOLLAR GENERAL CORPORATION, as a Lessee and as Guaantor
By:

Name Printed:
Title:



ATLANTIC FINANCIAL GROUP, LTD., as Lessor

By: Atlantic Financial Managers, Inc., its
General Partner

By:
Name Printed: Stephen Brookshire
Title: Presiden



SUNTRUST BANK, NASHVILLE, N.A., as Agent,
Liquidity Agent and a Liquidity Bank

By:
Name Printed:
Title:

By:
Name Printed:
Title:



THREE PILLARS FUNDING CORPORATION,
as Lender

By:
Name Printed:
Title:

FIRST UNION NATIONAL BANK, as
Syndication Agent and as a Liquidity Bank

By:
Name Printed:
Title:

BANK OF AMERICA NATIONAL TRUST
AND SAVINGS ASSOCIATION, as
Documentation Agent and as a Liquidity
Bank:

By:
Name Printed:
Title:

THE FIRST NATIONAL BANK OF CHICAGO, as a
Co-Agent and as a Liquidity Bank

By:
Name Printed:
Title:



WACHOVIA BANK, N.A., as a Co-Agent and a Liquidi&ank

By:

Name Printed:
Title:

BARCLAYS BANK, PLC, as a Liquidity Bank

By:
Name Printed:
Title:

PNC BANK, N.A., as a Liquidity Bank

By:
Name Printed:
Title:

FIRSTAR CORPORATION, as a Liquidity Bank
By:

Name Printed:
Title:



SUNTRUST EQUITABLE SECURITIES
CORPORATION, as Administrator

By:
Name Printed:
Title:



Lender Commitment: $193,000,0

SCHEDULE 2.2

AMOUNT OF EACH FUNDING PARTY'S COMMITMENT

Lessor Commitment Percentage: 3.5%
Lessor Commitment: $7,000,000

Lender Commitment Percentage: 96.5%



Lessee:

Administrator:

Lessor:

Lender and Agent:

Liquidity Banks:

SCHEDULE 8.2

ADDRESSES FOR NOTICES

Dollar General
427 Beech Stree
Scottsville, K
Attn: Larry Wil
Fax No.: 502/23

Dollar General
104 Woodmont Bo
Suite 500
Nashville, Tenn
Attn: Chief Fin
Fax No.: 615/3

SunTrust Equitable Secur
303 Peachtree S

Suite 2400

MC 3943

Atlanta, Georgi

Attn: Robert

Fax No.: 404/8

Atlantic Financial Group

c/o Grogan & Br
2311 Cedar Spri
Dallas, Texas 7
Attn: Stephen
Fax No.: 214/8

SunTrust Bank, Nashville
201 4th Avenue
Third Floor
Nashville, Tenn
Attn: Scott C
Fax No.: 615/7

First Union National Ban
c/o First Union

301 South Colle

10th Floor

Charlotte, Nort

Attn:  Michael

Fax No.: 704/3

Corporation

t

entucky 42164
cher

7-3909

Corporation
ulevard

essee 37205
ancial Officer
86-9936

ities Corporation
treet

a 30308
Kennedy
27-6514

, Ltd.

awner

ngs, Suite 150
5201
Brookshire
71-9237

, NLA.
North

essee 37219
orley
48-5269

k
Capital Markets Corporation
ge Street

h Carolina 28288-0745
T. Grady
83-7236



Bank of America Bank of America Corporate CenterllC7-16-11 100 North Tryon Street Charlotte, N@#rolina 28255 Attn: Brad Jones
Fax No.: 704/388-8268

Wachovia Bank 191 Peachtree Street 29th Floor fg|aBeorgia 30303 Attn: Ken Washington Fax No.:/382-5016

The First National Bank of Chicago Mail Suite 0086e First National Plaza Chicago, Illinois 6067®Atlohn Runger Fax No.: 312/732-
1117

PNC Bank 500 West Jefferson Street Louisville, Kieky 40202 Attn: Paula Fryland Fax No.: 502/581278

Barclays Bank Miami Agency Domestic Banking Growd 8rickell Avenue 10th Floor Miami, Florida 33131tn: Carlos Mier Fax No.:
305/371-8028 Firstar Bank 425 Walnut Street
ML 8160

Cincinnati, Ohio 45201
Attn: Richard W. Meltner
Fax No.: 513/63-2068



EXHIBIT 10.2

MASTER LEASE AGREEMENT
Dated as of June 11, 1999
between
ATLANTIC FINANCIAL GROUP, LTD., as Lessor,
and

DOLLAR GENERAL CORPORATION AND CERTAIN SUBSIDIARIES
OF DOLLAR GENERAL CORPORATION, as Lessees
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THIS MASTER LEASE AGREEMENT (as from time to timenanded or supplemented, this "Lease"), dated dsr# 11, 1999, is among
ATLANTIC FINANCIAL GROUP, LTD., a Texas limited parership (together with its successors and assigreunder, the "Lessor"), as
Lessor, and DOLLAR GENERAL CORPORATION, a Tennessagoration ("Dollar"), and certain Subsidiariéwmllar hereafter parties
hereto (individually, with its successors and pdtedi assigns hereunder, each a "Lessee" and ¢adligctthe "Lessees"), as Lessees.

PRELIMINARY STATEMENT

A. Lessor will accept title to, or acquire a leaslehinterest in, from one or more third partiesigeated by the Construction Agent, on each
Closing Date, certain parcels of real propertydpecified by the Construction Agent, togethehwaity improvements thereon.

B. Lessor desires to lease to each Lessee, and_easbe desires to lease from Lessor, certainabf gtoperties as described on the Lease
Supplement(s) to which such Lessee is a party.

C. If applicable, the Construction Agent will comnstt, or cause to be constructed, certain improvesnen such parcels of real property wr
as constructed will be the property of Lessor aildh@come part of such property subject to theneof this Lease.

In consideration of the mutual agreements hereimatoed and other good and valuable consideratémeipt of which is hereby
acknowledged, Lessor and Lessees hereby agre#amgsfo

ARTICLE |
DEFINITIONS
Terms used herein and not otherwise defined shak the meanings assigned thereto in Appendix Atbédor all purposes hereof.
ARTICLE Il
LEASE OF LEASED PROPERTY
Section 2.1 Acceptance and Lease of Property.

On each Closing Date for Land to be leased hereuhdssor, subject to the satisfaction or waivethef conditions set forth in Section 3 of
the Master Agreement, hereby agrees to acceptediglon such Closing Date of such Land pursuartiedérms of the Master Agreement,
together with any Building or other improvementsrdon, and simultaneously to lease to the relagsdée hereunder for the Lease Term,
Lessor's interest in such Land and in such Buildingther improvements, together with any Buildwigich thereafter may be constructed
thereon pursuant to the Construction Agency Agregnaad such related Lessee hereby agrees, expfeste direct benefit of Lessor,
commencing on such Closing Date for the Lease Tarnease from Lessor Lessor's interest in sucldltarbe delivered on such Closing
Date together with Lessor's interest in any Butidgmd other improvements thereon or which thereaftey be constructed thereon pursuant
to the Construction Agency Agreement.

Section 2.2 Acceptance Procedure.

Lessor hereby authorizes one or more employedseakiated Lessee, to be designated by such Lesste authorized representative or
representatives of Lessor to accept delivery oralbeti Lessor of that Leased Property identifiectioe applicable Funding Request. Each
Lessee hereby agrees that such acceptance ofrgediyvsuch authorized representative or represgatadnd the execution and delivery by
such Lessee on each Closing Date for property tedsed hereunder of a Lease Supplement in suiaghatiie form of Exhibit A hereto
(appropriately completed) shall, without furthet, aonstitute the irrevocable acceptance by sudsée of that Leased Property which is the
subject thereof for all purposes of this Leasethedther Operative Documents on the terms sdt fberein and herein, and that such Leased
Property, together with any Building or other impements thereon or to be constructed thereon potrsoighe Construction Agency
Agreement, shall be deemed to be included in thecleold estate of this Lease and shall be sulgjgletterms and conditions of this Lease as
of such Closing Date. The demise and lease of Baitling pursuant to this Section 2.2 shall incladg additional right, title or interest in
such Building which may at any time be acquired_bgsor, the intent being that all right, title anterest of Lessor in and to such Building
shall at all times be demised and leased to tlatetlessee hereunder.

ARTICLE Ill RENT
Section 3.1 Basic Rent.

Beginning with and including the first Payment Dateurring after the Initial Closing Date, each $exs shall pay to the Agent the Basic Rent
for the Leased Properties subject to a Lease Smygpieto which such Lessee is a party, in instalisigrayable in arrears on each Payment
Date during the Lease Term, subject to Sectiorc®&(the Master Agreement.

Section 3.2 Supplemental Re



Each Lessee shall pay to the Agent, or to whomsivalt be entitled thereto as expressly providedihesr in any other Operative Document,
any and all Supplemental Rent within three (3) Bess Days after the date the same shall becomandugayable (or, if no due date is
specified, after demand)and in the event of arlyrfaion the part of such Lessee to pay any Suppi&hBent, the Agent shall have all rigt
powers and remedies provided for herein or by lam @quity or otherwise in the case of nonpaynuérBasic Rent. All Supplemental Rent
to be paid pursuant to this Section 3.2 shall aple in the type of funds and in the manner sg¢hfim Section 3.3



Section 3.3 Method of Payment.

Basic Rent shall be paid to the Agent, and Suppiah@®ent (including amounts due under Article Xigreof) shall be paid to the Agent (or
to such Person as may be entitled thereto) oéh ease, to such Person as the Agent (or suchRgihson) shall specify in writing to Dollar,
and at such place as the Agent (or such other Resball specify in writing to Dollar, which speicidtions by the Agent shall be received by
Dollar at least five (5) Business Days prior to thee date therefor. Each payment of Rent (inclugengments under Article XIV hereof) sh
be made by the Lessees prior to 12:00 p.m. (noasjille, Tennessee time at the place of paymeiduinids consisting of lawful currency of
the United States of America which shall be immesljeavailable on the scheduled date when such payshall be due, unless such
scheduled date shall not be a Business Day, inhwdase such payment shall be made on the nexteslingeBusiness Day.

Section 3.4 Late Payment.

If any Basic Rent shall not be paid on the datemdhge, the related Lessee shall pay to the AgerBuaplemental Rent, interest (to the
maximum extent permitted by law) on such overduewmfrom and including the due date thereof todxaiuding the Business Day of
payment thereof at the Overdue Rate.

Section 3.5 Net Lease; No Setoff, Etc.

This Lease is a net lease and notwithstanding #mr provision of this Lease, each Lessee shalgfidyasic Rent and Supplemental Rent,
and all costs, charges, taxes (other than taxesred\by the exclusion described in Section 7.4{lth®Master Agreement), assessments and
other expenses foreseen or unforeseen, for whidh Isessee or any Indemnitee is or shall becoméeliapreason of such Lessee's or such
Indemnitee's estate, right, title or interest ia tieased Properties, or that are connected wishige out of the acquisition (except the initial
costs of purchase by Lessor of its interest inlaggsed Property, which costs, subject to the tefitise Master Agreement, shall be funded
by the Funding Parties pursuant to the Master Agess), construction (except costs to be funded uthdeConstruction Agency Agreemel
installation, possession, use, occupancy, maintanawnership, leasing, repairs and rebuildingpofddition to, the Leased Properties or
portion thereof, and any other amounts payableumeier and under the other Operative Documents wlitbaunterclaim, setoff, deduction or
defense and without abatement, suspension, deferdieminution or reduction, and each Lessee's alibig to pay all such amounts
throughout the Lease Term, including the Constouclierm, is absolute and unconditional. The obiigest and liabilities of each Lessee
hereunder shall in no way be released, dischargetherwise affected for any reason, including withlimitation: (a) any defect in the
condition, merchantability, design, quality or &8s for use of any Leased Property or any paredifieor the failure of any Leased Property to
comply with all Applicable Law, including any indiby to occupy or use any Leased Property by reag@uch non-compliance; (b) any
damage to, removal, abandonment, salvage, lossgrooration of or Release from, scrapping or desitva®f or any requisition or taking of
any Leased Property or any part thereof; (c) asiricgion, prevention or curtailment of or intedace with any use of any Leased Property or
any part thereof including eviction; (d) any defictitle to or rights to any Leased Property oy &fen on such title or rights or on any Lea
Property; (e) any change, waiver, extension, inglubg or other action or omission or breach in retspieany obligation or liability of or by
Lessor, the Agent or the Lender; (f) any bankrupitegolvency, reorganization, composition, adjustindissolution, liquidation or other like
proceedings relating to any Lessee, Lessor, theérethe Agent or any other Person, or any acti&ert with respect to this Lease by any
trustee or receiver of any Lessee, Lessor, the érettide Agent, any Ground Lessor or any other Pei@oby any court, in any such
proceeding; (g) any claim that any Lessee has ghntiave against any Person, including withoutthtion, Lessor, any vendor,
manufacturer, contractor of or for any Leased Prgpm any part thereof, the Agent, any Ground besany Governmental Authority, or the
Lender; (h) any failure on the part of Lessor tdfgren or comply with any of the terms of this Leaaay other Operative Document or of any
other agreement; (i) any invalidity or unenforcéiibor illegality or disaffirmance of this Leasgainst or by any Lessee or any provision
hereof or any of the other Operative Documentsgrovision of any thereof whether or not rela@the Transaction; (j) the impossibility
or illegality of performance by any Lessee, Legsdboth;

(k) any action by any court, administrative ageacyther Governmental Authority; (I) any restrictjgprevention or curtailment of or
interference with the Construction or any use of b@ased Property or any part thereof; or (m) afgiooccurrence whatsoever, whether
similar or dissimilar to the foregoing, whethemmt any Lessee shall have notice or knowledge pidithe foregoing. Except as specifically
set forth in Articles XIV or X of this Lease, thig®ase shall be noncancellable by each Lessee inieoymstance whatsoever and each
Lessee, to the extent permitted by Applicable Lawaiyves all rights now or hereafter conferred bywgtaor otherwise to quit, terminate or
surrender this Lease, or to any diminution, abateraereduction of Rent payable by such Lesseeungier. Each payment of Rent made |
Lessee hereunder shall be final and such Less#isshaeek or have any right to recover all or @ayt of such payment from Lessor, the
Agent, any Lender or any party to any agreemetsec thereto for any reason whatsoever. Each besssumes the sole responsibility for
the condition, use, operation, maintenance, ancagement of the Leased Properties leased by it anddr shall have no responsibility in
respect thereof and shall have no liability for dgeto the property of either any Lessee or antesalnt of any Lessee on any account or for
any reason whatsoever, other than solely by reaSbassor's willful misconduct or gross negligence.

Section 3.6 Certain Taxes.

Without limiting the generality of Section 3.5, édcessee agrees to pay when due all real estats, tpgrsonal property taxes, gross sales
taxes, including any sales or lease tax imposed tiporental payments hereunder or under a subleesgpational license taxes, water
charges, sewer charges, assessments of any natlia# ather governmental impositions and charde=very kind and nature whatsoever
"tax(es)"), when the same shall be due and paymitth®ut penalty or interest; provided, however t s Section shall not apply to any of
taxes covered by the exclusion described in Seatitb) of the Master Agreement. It is the intentad the parties hereto that, insofar as the
same may lawfully be done, Lessor shall be, exasipecifically provided for herein, free fromedpenses in any way related to the Leased
Properties and the use and occupancy thereof. @&nyetating to a fiscal period of any taxing auttyofalling partially within and partially
outside the Lease Term, shall be apportioned ajustad between Lessor and the related Lessee.lEEmsiee covenants to furnish Lessor



the Agent, upon the Agent's written request, wifoity-five (45) days after the last date when gy must be paid by such Lessee as
provided in this Section 3.6, official receiptstbé appropriate taxing, authority or other prodfs$actory to Lessor, evidencing the payment
thereof.

So long as no Event of Default has occurred ardnginuing, the related Lessee may defer paymeattak so long as the validity or the
amount thereof is contested by such Lessee witlfedite and in good faith; provided, however, thahsL essee shall furnish to Lessor and
the Agent a bond or other adequate security imaouat and on terms reasonably satisfactory to lremso the Agent and shall pay the tax in
sufficient time to prevent delivery of a tax de8dch contest shall be at the related Lessee'ssst@and expense. Each Lessee covenants to
indemnify and save harmless Lessor, which indeiatifon shall survive the termination of this Leabe, Agent and the Lender from any
actual and reasonable costs or expenses incurreddspr, the Agent or the Lender as a result df sontest.

Section 3.7 Utility Charges.

Each Lessee agrees to pay or cause to be paidl agham the same are due and payable all chargga$omvater, sewer, electricity, lights,
heat, power, telephone or other communication serand all other utility services used, renderesugplied to, upon or in connection with
the Leased Properties leased by it.

ARTICLE IV. WAIVERS

During the Lease Term, Lessor's interest in theseddroperties, including the Building(s) (whetbenot completed) and the Land, is
demised and let by Lessor "AS 1S" subject to (a)rtghts of any parties in possession thereofth@)state of the title thereto existing at the
time Lessor acquired its interest in the Leasegé&ntes, (c) any state of facts which an accunateey or physical inspection might show
(including the survey delivered on the related @igPate), (d) all Applicable Law, and (e) any atibns of Applicable Law which may exist
upon or subsequent to the commencement of the Jesase EACH LESSEE ACKNOWLEDGES THAT, ALTHOUGH LE®R WILL

OWN AND HOLD TITLE TO THE LEASED PROPERTIES, LESSAOR NOT RESPONSIBLE FOR THE DESIGN, DEVELOPMENT,
BUDGETING AND CONSTRUCTION OF THE BUILDING(S) OR AK ALTERATIONS. NEITHER LESSOR, THE AGENT NOR THE
LENDER HAS MADE OR SHALL BE DEEMED TO HAVE MADE ANYREPRESENTATION OR WARRANTY, EXPRESS OR
IMPLIED, OR SHALL BE DEEMED TO HAVE ANY LIABILITY WHATSOEVER AS TO THE VALUE, MERCHANTABILITY, TITLE,
HABITABILITY, CONDITION, DESIGN, OPERATION, OR FITNESS FOR USE OF THE LEASED PROPERTIES (OR ANY PART
THEREOF), OR ANY OTHER REPRESENTATION OR WARRANTYMATSOEVER, EXPRESS OR IMPLIED, WITH RESPECT TO
THE LEASED PROPERTIES (OR ANY PART THEREOF), ALL 881l WARRANTIES BEING HEREBY DISCLAIMED, AND

NEITHER LESSOR, THE AGENT NOR THE LENDER SHALL BHABLE FOR ANY LATENT, HIDDEN, OR PATENT DEFECT
THEREIN OR THE FAILURE OF ANY LEASED PROPERTY, ORNY PART THEREOF, TO COMPLY WITH ANY APPLICABLE
LAW, except that Lessor hereby represents and werthat each Leased Property is and shall beofreessor Liens. As between Lessor and
the Lessees, each related Lessee has been affalidegiportunity to inspect each Leased Propegysadtisfied with the results of its
inspections of such Leased Property and is entémioghis Lease solely on the basis of the resafliss own inspections and all risks incident
to the matters discussed in the two preceding seete as between Lessor, the Agent or the Lendtreoone hand, and the Lessees, on the
other, are to be borne by the Lessees. The proagibthis Article IV have been negotiated, anaiegit to the extent otherwise expressly
stated, the foregoing provisions are intended ta bemplete exclusion and negation of any repratens or warranties by Lessor, the Agent
or the Lender, express or implied, with respet¢htoLeased Properties, that may arise pursuamytétas now or hereafter in effect, or
otherwise.

ARTICLE V. LIENS; EASEMENTS; PARTIAL CONVEYANCES

No Lessee shall directly or indirectly create, in@ermit to exist or assume, any Lien on or wébpect to any Leased Property, the
thereto, or any interest therein, including anynisigvhich arise out of the possession, use, occypannstruction, repair or rebuilding of any
Leased Property or by reason of labor or matefimtsshed or claimed to have been furnished tossee, or any of its contractors or agents
or Alterations constructed by a Lessee, excepallicases, Permitted Liens.

Notwithstanding the foregoing paragraph, at theiest of a Lessee, Lessor shall, from time to tioméng the Lease Term and up

reasonable advance written notice from such Lessekreceipt of the materials specified in the sextceeding sentence, consent to and join
in any (i) grant of easements, licenses, rightwaf and other rights in the nature of easementfjding, without limitation, utility easements
to facilitate Lessees' use, development and cartgiruof the Leased Properties, (ii) release anteation of easements, licenses, rights of
way or other rights in the nature of easements kwhre for the benefit of the Land or the Buildinggsany portion thereof, (iii) dedication or
transfer of portions of the Land, not improved vatBuilding, for road, highway or other public pases, (iv) execution of agreements for
ingress and egress and amendments to any covemahtestrictions affecting the Land or the Builds)gor any portion thereof and (v)
request to any Governmental Authority for plattorgsubdivision or replatting or resubdivision apmbwith respect to the Land or any
portion thereof or any parcel of land of which ttend or any portion thereof forms a part or a retjf@r rezoning or any variance from
zoning or other governmental requirements. Lesstiigations pursuant to the preceding sentencélsdaubject to the requirements that:

(a) any such action shall be at the sole cost apdrese of the requesting Lessee and such Lessképahall actual and reasonable out-of-
pocket costs of Lessor, the Agent and the Lendeoimection therewith (including, without limitatipthe reasonable fees of attorneys,
architects, engineers, planners, appraisers ara pthfessionals reasonably retained by Lessoigfaat or the Lender in connection with
any such action



(b) the requesting Lessee shall have deliveredesdr and Agent a certificate of a Responsiblec@ffof such Lessee stating that

o such action will not cause any Leased PropengyLand or any Building or any portion thereofad fo comply in any material respect with
the provisions of this Lease or any other Operdiieeuments, or in any material respect with Apglead_aw; and

o such action will not materially reduce the Faarket Sales Value, utility or useful life of anydsed Property, the Land or any Building nor
Lessor's interest therein; and

(c) in the case of any release or conveyance,36be the Agent or the Lender so reasonably regubst requesting Lessee will cause to be
issued and delivered to Lessor and the Agent byrithe Insurance Company an endorsement to the Pitllicy pursuant to which the Title
Insurance Company agrees that its liability forplagment of any loss or damage under the termgandsions of the Title Policy will not be
affected by reason of the fact that a portion efrimal property referred to in Schedule A of thiéeTiPolicy has been released or conveyed by
Lessor.

ARTICLE VI. MAINTENANCE AND REPAIR; ALTERATIONS, MO DIFICATIONS AND ADDITIONS
Section 6.1 Maintenance and Repair;

Compliance With Law. Each Lessee, at its own expesisall at all times (a) maintain each Leased étgpeased by it in good repair and
condition (subject to ordinary wear and tear),dn@dance with prudent industry standards andnynexent, in no less a manner as other
similar property owned or leased by such Lesséts éxffiliates, (b) make all Alterations in accomtze with, and maintain (whether or not
such maintenance requires structural modificatmm&lterations) and operate and otherwise keep kaaked Property in compliance in all
material respects with, all Applicable Laws andunagce requirements, and (c) make all Materialirspeeplacements and renewals of each
Leased Property or any part thereof which may haired to keep such Leased Property in the comdiguired by the preceding clauses
(a) and (b). Each Lessee shall perform the foregoiaintenance obligations regardless of whethelaaged Property is occupied or
unoccupied. Each Lessee waives any right that yt meav have or hereafter acquire to (i) require besthe Agent or the Lender to maintain,
repair, replace, alter, remove or rebuild all oy part of any Leased Property or (ii) make repairthe expense of Lessor, the Agent or the
Lender pursuant to any Applicable Law or other agrents or otherwise. NEITHER LESSOR, THE AGENT NORE LENDER SHALL

BE LIABLE TO ANY LESSEE OR TO ANY CONTRACTORS, SURINTRACTORS, LABORERS, MATERIALMEN, SUPPLIERS OR
VENDORS FOR SERVICES PERFORMED OR MATERIAL PROVIDEIN OR IN CONNECTION WITH ANY LEASED PROPERTY
OR ANY PART THEREOF. Neither Lessor, the Agent tiee Lender shall be required to maintain, altgvane rebuild or replace any Leas
Property in any way.

Section 6.2 Alterations.

Each Lessee may, without the consent of Lesseydt Lessee's own cost and expense, make Altesatibich do not materially diminish t
value, utility or useful life of any Leased Propert

Section 6.3 Title to Alterations.

Title to all Alterations shall without further ae¢st in Lessor (subject to each Lessee's rigtgrtmwe trade fixtures, personal property and
equipment which do not constitute Alterations ardalv were not acquired with funds advanced by Lessthe Lender) and shall be deen
to constitute a part of the Leased Properties aslbject to this Lease.

ARTICLE VIILUSE

Each Lessee may use each Leased Property leasieor lany part thereof for any lawful purpose, amé manner consistent with the
standards applicable to properties of a similanmain the geographic area in which such LeaseddPtpis located, provided that such use
does not materially adversely affect the Fair Mafkales Value, utility, remaining useful life osigual value of such Leased Property, and
does not materially violate or conflict with, orrgtitute or result in a material default under, &mplicable Law or any insurance policy
required hereunder. In the event any Lessee'sulstastially changes the character of any Building manner or to an extent that, in
Lessor's or the Agent's reasonable opinion, adlyeastects the Fair Market Sales Value and/or meatiitity of such Building, such Lessee
shall, upon the termination or expiration of thisalse, at Lessor's request, restore such LeaseerBrapits general character at the
Completion Date (ordinary wear and tear excepfdd)Lessee shall commit or permit any waste of aggded Property or any material part
thereof.

ARTICLE VII. INSURANCE

(a) At any time during which any part of any Buildior any Alteration is under construction andaaarty part of any Building or any
Alteration under construction (other than, withpest to each Construction Land Interest, during@bastruction Term therefor), the related
Lessee shall maintain, or cause to be maintairiets sole cost and expense, as a part of its blgniicies or otherwise, "all risks" non-
reporting completed value form of builder's riskurance



(b) During the Lease Term (other than, with respe&ach Construction Land Interest, during thesboiction Term therefor), each Lessee
shall maintain, at its sole cost and expense,mstaof its blanket policies or otherwise, insuraagainst loss or damage to any Building by
fire and other risks, including comprehensive badled machinery coverage, on terms and in amounksss favorable than insurance
covering other similar properties owned or leasgd hessee and that are in accordance with nomdakiry practice, but in no event less
than the replacement cost of such Building frometimtime.

(c) During the Lease Term, each Lessee shall minjrahits sole cost and expense, commercial géliapdity insurance with respect to the
Leased Properties as is ordinarily procured byd®esrsvho own or operate similar properties in thmesgeographic area. Such insurance ¢

be on terms and in amounts that are no less falotladén insurance maintained by a Lessee or itdiadéfs with respect to similar properties
that it owns or leases and that are in accordaitbtenermal industry practice, but in no event lésan $2,000,000 per occurrence. Such
insurance policies shall also provide that eaclske’s insurance shall be considered primary insaratothing in this Article VIII shall

prohibit Lessor, the Agent or the Lender from cemgyat its own expense other insurance on or vesipect to the Leased Properties, provided
that any insurance carried by Lessor, the Agetit@tender shall not prevent any Lessee from aagrifie insurance required hereby.

(d) Each policy of insurance maintained by a Legagsuant to clauses

(a) and (b) of this Article VIII shall provide thatl insurance proceeds in respect of any lossoumence shall be adjusted by such Lessee,
except (a) that with respect to any loss, the eggohcost of restoration of which is in excesshefdgreater of $5,000,000 and 50% of the
Funded Amounts with respect to the related Leasepd?ty, the adjustment thereof shall be subjettegrior written approval of the Agent
(or of Lessor if the Loans have been fully paid)l #me insurance proceeds therefor shall be patitetéd\gent (or to Lessor if the Loans have
been fully paid) for application in accordance vilis Lease, and (b) if, and for so long as an Eeébefault exists, all losses shall be
adjusted solely by, and all insurance proceeds bbalaid solely to, the Agent (or Lessor if theahe have been fully paid) for application
pursuant to this Lease.

(e) On the Closing Date for each Leased Propedlitha Major Property, on the Completion Dateafdfajor Property and on each
anniversary of the Initial Closing Date each Lessieal furnish Lessor with certificates showing theurance required under this Article VIII
to be in effect and naming Lessor, the Agent, tiggiidity Banks and the Lender as additional insaréilich certificates shall include a
provision for thirty (30) days' advance writteninetby the insurer to Lessor and the Agent in theneof cancellation or expiration or
nonpayment of premium with respect to such inswgaand shall include a customary breach of warralatyse. 2. Each policy of insurance
maintained by a Lessee pursuant to this Articld $thiall (1) contain the waiver of any right of sabation of the insurer against Lessor, the
Agent and the Lender and (2) provide that in respkthe interests of Lessor, the Agent and thedeensuch policies shall not be invalidated
by any fraud, action, inaction or misrepresentatibany Lessee or any other Person acting on behalfiy Lessee.

(f) All insurance policies carried in accordancehathis Article VIII shall be maintained with insens rated at least A by A.M. Best &
Company, and in all cases the insurer shall befopdhto insure risks in the State where each Léd&®perty is located.

ARTICLE IX. ASSIGNMENT AND SUBLEASING

No Lessee may assign any of its right, title oeiiast in, to or under this Lease, except as stt fiotthe following sentence. Each Lessee |

(i) assign this Lease as it relates to all or aoitipn of any Leased Property to any Subsidiarpoliar so long as Dollar's guaranty pursuant
to the Guaranty Agreement continues in full fornd affect and (ii) sublease all or any portion wy &eased Property, provided that (a) all
obligations of such Lessee shall continue in fff#e as obligations of a principal and not of antor or surety, as though no sublease had
been made; (b) such assignment or sublease sheiippessly subject and subordinate to this Leasel dan Agreement and the other
Operative Documents; and (c) each such subleadigesiainate on or before the Lease TerminationeD&iach Lessee shall give the Agent
and Lessor prompt written notice of any such assim or sublease.

Except pursuant to an Operative Document, this &shsall not be mortgaged or pledged by any Lessreshall any Lessee mortgage or
pledge any interest in any Leased Property or anign thereof. Any such mortgage or pledge shalbid.

ARTICLE X. LOSS, DESTRUCTION, CONDEMNATION OR DAMAG E
Section 10.1 Event of Loss.

Any event (i) which would otherwise constitute asGalty during the Base Term, and (ii) which, in goed-faith judgment of the related
Lessee, renders repair and restoration of a LeR@sgukrty impossible or impractical, or requiresaiepto a Leased Property that would co
excess of 50% of the original cost of such Leasepétty, and (iii) as to which such Lessee, withiikty (60) days after the occurrence of
such event, delivers to Lessor an Officer's Cesdt# notifying Lessor of such event and of suclgijoent, shall constitute an "Event of Loss".
In the case of any other event which constitut€asualty, the related Lessee shall restore sucbeldeRroperty pursuant to

Section 10.3. If an Event of Loss other than annEwé Taking shall occur, the related Lessee gteflto Lessor on the next Payment Date
following delivery of the Officer's Certificate murant to clause (iii) above an amount equal todleted Leased Property Balance. Upon
Lessor's receipt of such Leased Property Balanceion date, Lessor shall cause Lessor's interssicim Leased Property to be conveyed to
the related Lessee in accordance with and sulgjghetprovisions of Section 14.5 hereof; upon catigh of such purchase, but not prior
thereto, this Lease with respect to such LeasepdPypand all obligations hereunder with respeciuch Leased Property shall terminate,
except with respect to obligations and liabilitteseunder, actual or contingent, that have arisealate to events occurring on or prior to
such date of purchase, or which are expresslydstaeein to survive termination of this Lea



Upon the consummation of the purchase of any LeBsegerty pursuant to this Section 10.1, any prdsekerived from insurance required to
be maintained by the related Lessee pursuantgd #ase for any Leased Property remaining aftempay of such purchase price shall be
paid over to, or retained by, such Lessee ormsit direct, and Lessor shall assign to such Lesadeut warranty, all of Lessor's rights to
and interest in such insurance required to be miaied by such Lessee pursuant to this Lease.

Section 10.2 Event of Taking.

Any event (i) which constitutes a Condemnationlbbf or substantially all of, a Leased Propeny (ii) (A) which would otherwise

constitute a Condemnation, (B) which, in the gdaith judgment of the related Lessee, renders rastm and rebuilding of a Leased Prop:
impossible or impractical, or requires repairs toeased Property that would cost in excess of 508eporiginal cost of such Leased
Property, and (C) as to which such Lessee, witixity $60) days after the occurrence of such eveeliyers to Lessor an Officer's Certificate
notifying Lessor of such event and of such judgmsinall constitute an "Event of Taking". In theeas$ any other event which constitutes a
Condemnation, the related Lessee shall restoreednild such Leased Property pursuant to Sectiof 1f0an Event of Taking shall occur,
the related Lessee shall pay to Lessor (1) on¢lxeé Payment Date following the occurrence of sueari of Taking, in the case of an Event
of Taking described in clause (i) above, or (2)rib&t Payment Date following delivery of the OffiseCertificate pursuant to clause (ii)
above, in the case of an Event of Taking describ@&tause (ii) above, an amount equal to the rdlatased Property Balance. Upon Lessor's
receipt of such Leased Property Balance on su@h Hassor shall cause Lessor's interest in suckddeBroperty to be conveyed to the rel
Lessee in accordance with and subject to the gomsasf Section 14.5 hereof (provided that suchvegance shall be subject to all rights of
the condemning authority); upon completion of spahchase, but not prior thereto, this Lease wiipeet to such Leased Property and all
obligations hereunder with respect to such Leasepd?ty shall terminate, except with respect tagattions and liabilities hereunder, actual
or contingent, that have arisen or relate to eveatsirring on or prior to such date of purchaseyloich are expressly stated herein to survive
termination of this Lease.

Upon the consummation of the purchase of such ldeBsaperty pursuant to this Section 10.2, all Awaneteived by Lessor, after deducting
any reasonable out-of-pocket costs incurred bydresscollecting such Awards, received or payableaocount of an Event of Taking with
respect to such Leased Property during the reladede Term shall be promptly paid to the relatesske, and all rights of Lessor in Awards
not then received shall be assigned to Lessee dsolce

Section 10.3 Casualty.

If a Casualty shall occur which is not an EvenLo$s, the related Lessee shall rebuild and resheraffected Leased Property, will complete
the same prior to the Lease Termination Date, ati¢ause the condition set forth in Section 3.5{tjhe Master Agreement to be fulfilled
with respect to such restoration and rebuildingpto the Lease Termination Date, regardless othérénsurance proceeds received as a
result of such Casualty are sufficient for suchppse.

Section 10.4 Condemnation.

If a Condemnation shall occur which is not an Ewarifaking, the related Lessee shall rebuild astore the affected Leased Property, will
complete the same prior to the Lease Terminatioe,zand will cause the condition set forth in Satt.5(c) of the Master Agreement to be
fulfilled with respect to such restoration and riding prior to the Lease Termination Date.

Section 10.5 Verification of Restoration and Rethini.

In the event of Casualty or Condemnation, to vettify related Lessee's compliance with the foreg8iegtion 10.3 or 10.4, as appropriate,
Lessor, the Agent, the Lender and their respeectiMborized representatives may, upon five (5) BagsrDays' notice to such Lessee, make
inspections of the affected Leased Property wisipeet to (i) the extent of the Casualty or Conddianand (ii) the restoration and rebuild
of the related Building and the Land. All actuatiarasonable out-of-pocket costs of such inspegiincurred by Lessor, the Agent or the
Lender will be paid by the related Lessee promattgr written request. No such inspection shaleasonably interfere with the related
Lessee's operations or the operations of any ottmrpant of such Leased Property. None of the atspeparties shall have any duty to m
any such inspection or inquiry and none of the éasipg parties shall incur any liability or obligat by reason of making or not making any
such inspection or inquiry.

Section 10.6 Application of Payments.

All proceeds (except for payments under insuramtieips maintained other than pursuant to Articldl bf this Lease) received at any time
by Lessor, any Lessee or the Agent from any Goventah Authority or other Person with respect to @mndemnation or Casualty to any
Leased Property or any part thereof or with resfrean Event of Loss or an Event of Taking, plusdmount of any payment that would h
been due from an insurer but for a Lessee's selfriémce or deductibles ("Loss Proceeds"), shatligfgixto the extent Section 10.9 applies) be
applied as follows:

(@) In the event the related Lessee purchasesleaded Property pursuant to Section 10.1 or Settiad, such Loss Proceeds shall be
applied as set forth in Section 10.1 or Sectio,18s the case may be;

(b) In the event of a Casualty at such time wheiwent of Default has occurred and is continuind #e related Lessee is obligated to re



and rebuild such Leased Property pursuant to Setfd3, such Lessee may, in good faith and subs¢tuéhe date of such Casualty, certify
to Lessor and to the applicable insurer that namEgéDefault has occurred and is continuing, irichtevent the applicable insurer shall pay
the Loss Proceeds to such Lessee, unless the &stiowst of restoration exceeds the greater of085000 and 50% of the original cost of
such Leased Property, in which case the Loss Pdsc#wll be paid to the Agent (or Lessor if therisohave been paid in full), and shall be
promptly released to the related Lessee upon icatiin by such Lessee to Lessor and the Agentstinet Lessee has incurred costs in the
amount requested to be released for the repairedndiding of such Leased Property;

(c) In the event of a Condemnation at such timenwie Event of Default has occurred and is contigaind the related Lessee is obligated to
repair and rebuild such Leased Property pursuaBéettion 10.4, Lessor shall, upon such Lesseelestgassign to such Lessee Lessor's
interest in any applicable Awards; and

(d) As provided in Section 10.8, if such sectioapplicable.

During any period of repair or rebuilding pursusmthis Article X, this Lease will remain in fulbfce and effect and Basic Rent shall cont
to accrue and be payable without abatement or tiedu&ach Lessee shall maintain records settintty iaformation relating to the receipt
and application of payments in accordance with $astion 10.6. Such records shall be kept on filedch Lessee at its offices and shall be
made available to Lessor, the Lender and the Ageon request.

Section 10.7 Prosecution of Awards.

If any Condemnation shall occur, the party recejuime notice of such Condemnation shall give todtier party and the Agent promptly, but
in any event within thirty (30) days after the ogemce thereof, written notice of such occurrenue the date thereof, generally describing
nature and extent of such Condemnation. With reégpeamny Event of Taking or any Condemnation, #lated Lessee shall control the
negotiations with the relevant Governmental Auttyasis to any proceeding in respect of which Awandsrequired, under

Section 10.6, to be assigned or released to susdekeunless an Event of Default shall have oadame be continuing, in which case (i) the
Agent (or Lessor if the Loans have been fully paill control such negotiations; and

(i) such Lessee hereby irrevocably assigns, teaasind sets over to Lessor all rights of suchée$§s any Award on account of any Event of
Taking or any Condemnation and, if there will netdeparate Awards to Lessor and such Lessee onrdaifcsuch Event of Taking or
Condemnation, irrevocably authorizes and empower#\gent (or Lessor if the Loans have been fuligpduring the continuance of an
Event of Default, with full power of substitutioim the name of such Lessee or otherwise (but withmiting the obligations of such Lessee
under this Article X), to file and prosecute whaiud otherwise be such Lessee's claim for any suedrd and to collect, receipt for and
retain the same. In any event Lessor and the Agegtparticipate in such negotiations, and no sattg will be made without the prior
consent of the Agent (or Lessor if the Loans haentfully paid), not to be unreasonably withheld.

2. Notwithstanding the foregoing, each Lessee maggzute, and Lessor shall have no interest inchaim with respect to such Lessee's
personal property and equipment not financed ytlerwise property of Lessor, business interruptiosimilar award and such Lessee's
relocation expenses.

Section 10.8 Application of Certain Payments Nolaleg to an Event of Taking.

In case of a requisition for temporary use of alh@ortion of any Leased Property which is noEaent of Taking, this Lease shall remain in
full force and effect with respect to such LeaseapPrty, without any abatement or reduction of B&ént, and the Awards for such Leased
Property shall, unless an Event of Default has weduand is continuing, be paid to the related éess

Section 10.9 Other Dispositions.

Notwithstanding the foregoing provisions of thigiélle X, so long as an Event of Default shall haceurred and be continuing, any ama
that would otherwise be payable to or for the aotod, or that would otherwise be retained by, leesgursuant to this Article X shall be paid
to the Agent (or Lessor if the Loans have beeryfpdlid) as security for the obligations of the leessunder this Lease and, at such time
thereafter as no Event of Default shall be contigusuch amount shall be paid promptly to the eeldtessee to the extent not previously
applied by Lessor or the Agent in accordance viighterms of this Lease or the other Operative Darum

Section 10.10 No Rent Abatement.

Rent shall not abate hereunder by reason of anyaligsany Event of Loss, any Event of Taking oy &ondemnation of any Leased
Property, and each Lessee shall continue to perdoifulfill all of such Lessee's obligations, coaats and agreements hereunder
notwithstanding such Casualty, Event of Loss, Ewéfitaking or Condemnation until the Lease TermoraDate and the full payment of all
obligations owing by any Lessee under any Oper&weument.

Section 10.11 Construction Land Interests.

This Article X shall not apply with respect to a@gnstruction Land Interest during the Construclienm therefor except as set forth in the
Construction Agency Agreemel



ARTICLE XI INTEREST CONVEYED TO LESSEES

Each Lessee and Lessor intend that this Leaseaett, for accounting purposes, as an operatisg.|€or all other purposes, each Lessee
and Lessor intend that the transaction represdntehis Lease be treated as a financing transagdborsuch purposes, it is the intention of the
parties hereto (i) that this Lease be treatedrasrégage or deed of trust (whichever is applicabline jurisdictions in which the Leased
Properties are located) and security agreementinginering the Leased Properties, and that each éeasgrantor, hereby grants to Lessc
mortgagee or beneficiary and secured party, orsacgessor thereto, a first and paramount Lien oh kaased Property in which such Les
has an interest, (ii) that Lessor shall have, eesalt of such determination, all of the rightsweeos and remedies of a mortgagee, deed of trust
beneficiary or secured party available under Agtile Law to take possession of and sell (whethdot®closure or otherwise) any Leased
Property, (iii) that the effective date of such tgage, security deed or deed of trust shall beetfeetive date of this Lease, or the related
Lease Supplement, if later, (iv) that the recordifithis Lease or a Lease Supplement shall be déémiee the recording of such mortgage,
security deed or deed of trust, and (v) that tHegations secured by such mortgage, security deel@ed of trust shall include the Funded
Amounts and all Basic Rent and Supplemental Remtumgler and all other obligations of and amountsfdom each Lessee hereunder and
under the Operative Documents.

ARTICLE XII EVENTS OF DEFAULT

The following events shall constitute Events of &éf (whether any such event shall be voluntariyneoluntary or come about or be effected
by operation of law or pursuant to or in compliamgth any judgment, decree or order of any courmy order, rule or regulation of any
administrative or governmental body):

(a) any Lessee shall fail to make any payment gidBRent when due, and such failure shall contfouéive or more days;

(b) any Lessee shall fail to make any payment oftiR@her than Basic Rent and other than as stt forclause (c)) or any other amount
payable hereunder or under any of the other Oper&tocuments (other than Basic Rent and otherdlas®t forth in clause (c)), and such
failure shall continue for a period of ten days;

(c) any Lessee shall fail to pay the Funded Amousésed Property Balance or Lease Balance whepuhgeant to Sections 10.1, 10.2, 14.1
or 14.2, or any Lessee shall fail to pay the Resmeficiency Amount when required pursuant toddtXIV or the Construction Agent sh
fail to make any payment when due under the Cocistru Agency Agreement;

(d) any Lessee shall fail to maintain insuranceegsiired by Article VIII hereof, and such failureadl continue until the earlier of
(i) fifteen (15) days after written notice therdéaim Lessor and
(i) the day immediately preceding the date on \Wwtraay applicable insurance coverage would otherlajsse or terminate;

(e) any Consolidated Company shall fail to makemhee (whether at stated maturity, by accelerabargemand or otherwise, and after
giving effect to any applicable grace period) aayment of principal of or interest on any Indebtesi(other than the Obligations) exceet
$20,000,000 individually or in the aggregate; oy @onsolidated Company shall fail to observe ofgrer within any applicable grace period
any covenants or agreements contained in any agrésrar instruments relating to any of its Indebtess (including the Synthetic Lease and
any guaranty thereof) exceeding $20,000,000 indadigt or in the aggregate, or any other event shadlr if the effect of such failure or ot
event is to accelerate, or to permit the holdesuath Indebtedness or any other Person to accelératmaturity of such Indebtedness; or any
such Indebtedness shall be required to be preptidr(than by a regularly scheduled required preyeeng) in whole or in part prior to its
stated maturity;

(f) any Lessee, the Guarantor or any Consolidatadgany shall (i) apply for or consent to the approent of a receiver, trustee or liquidator
of itself or of its property, (ii) be unable, orraid in writing inability, to pay its debts as theyature, (iii) make a general assignment for the
benefit of creditors, (iv) be adjudicated a bankmupinsolvent, (v) file a voluntary petition in lruptcy, or a petition or answer seeking
reorganization or an arrangement with creditortsike advantage of any insolvency law or an ansaheritting the material allegations of a
bankruptcy, reorganization or insolvency petitided against it, (vi) take corporate action for fhepose of effecting any of the foregoing, or
(vii) have an order for relief entered againshiany proceeding under any bankruptcy law;

(9) an order, judgment or decree shall be entavitiput the application, approval or consent of &pgsee, the Guarantor or any
Consolidated Company, by any court of competengdiction, approving a petition seeking reorganmabf such entity or appointing a
receiver, trustee or liquidator of such entity 6at or a substantial part of its assets, and suder, judgment or decree shall continue
unstayed and in effect for any period of 60 congeewdays;

(h) any representation or warranty by any Lessdbefsuarantor in any Operative Document or in @nificate or document delivered to
Lessor, the Agent or the Lender pursuant to anyr@je Document shall have been incorrect in antenl respect when made;

(i) the Guarantor shall repudiate or terminateGuaranty Agreement, or the Guaranty Agreement sthalhy time cease to be in full force
and effect or cease to be the legal, valid andibgndbligation of the Guarantor, or the Guarantalkfail in any material respect to timely
perform or observe any covenant, condition or agesd to be performed or observed by it under angr@jve Document to which itis a
party and such failure shall continue for a pend80 days after the Guarantor's receipt of writietice hereof from Lessor, the Agent or the
Lender;



(j) any Lessee shall fail in any Material respectitely, perform or observe any covenant, conditio agreement (not included in clause (a),
(b), (c), (d), (&), (), (9), (h) or (i) of this Acle XII) to be performed or observed by it herdanor under any other Operative Document and
such failure shall continue for a period of 30 dafter such Lessee's receipt of written noticegbffrom Lessor, the Agent or the Lender;

(k) any Construction Agency Event of Default stoaitur;
() a Plan of a Consolidated Company or a Planemilip Title IV of ERISA of any of its ERISA Affitites:

(i) shall fail to be funded in accordance with thmimum funding standard required by applicable, ltve terms of such Plan,
Section 412 of the Tax Code or Section 302 of ERi@&4any plan year or a waiver of such standagbigght or granted with respect to such
Plan under applicable law, the terms of such Pta®eation 412 of the Tax Code or Section 303 of &Rlor

(i) is being, or has been, terminated or the stthjétermination proceedings under applicable ¢athe terms of such Plan; or

(iii) shall require a Consolidated Company to pdevsecurity under applicable law, the terms of SRielm, Section 401 or 412 of the Tax
Code or Section 306 or 307 of ERISA; or

(iv) results in a liability to a Consolidated Conmyaunder applicable law, the terms of such Plaite 1V of ERISA; and there shall result
from any such failure, waiver, termination or otlegent a liability to the PBGC or a Plan that woli&le a Materially Adverse Effect;

(m) a final judgment or final order for the paymefimoney in excess of $2,500,000 individually mthie aggregate or otherwise having a
Materially Adverse Effect shall be rendered agaidaitar or any other Consolidated Company and gudgment or order shall continue
unsatisfied (in the case of a money judgment) areffect for a period of 30 days during which exeushall not be effectively stayed or
deferred (whether by action of a court, by agredgmentherwise);

(n) if Dollar ceases to own all of the Voting Staakkany Subsidiary Guarantor; or

(o) any "person” or "group" (within the meaningS#ction 13(d) and 14(d)(2) of the Exchange Acteothan the Turner Family shall beca
the "beneficial owner(s)" (as defined in Rule 13db8Bmore than thirty percent (30%) of the sharethe outstanding common stock of Dollar
entitled to vote for members of Dollar's board wédtors, or (b) any event or condition shall ocouexist which, pursuant to the terms of any
change of control provision, requires or permits liolder(s) of Indebtedness of any Consolidated fgzmmy which individually or in the
aggregate is equal to or exceeds $20,000,000 toreetipat such Indebtedness be redeemed, reputshdefeased, prepaid, or repaid, in
whole or in part, or the maturity of such Indebteskto be accelerated in any respect.

ARTICLE XIlIl ENFORCEMENT
Section 13.1 Remedies.

Upon the occurrence and during the continuancepExent of Default, Lessor may do one or moreheffollowing as Lessor in its sole
discretion shall determine, without limiting anyhet right or remedy Lessor may have on accountch &€vent of Default (including, witho
limitation, the obligation of the Lessees to pusahthe Leased Properties as set forth in Secti@):14

(a) Lessor may, by notice to Dollar, rescind ontimate this Lease as of the date specified in satice; however, (A) no reletting, reentry or
taking of possession of any Leased Property bydressl be construed as an election on Lessor'stpaterminate this Lease unless a written
notice of such intention is given to Dollar, (B)twithstanding any reletting, reentry or taking ofpession, Lessor may at any time thereafter
elect to terminate this Lease for a continuing Ewérbefault, and (C) no act or thing done by Lessoany of its agents, representatives or
employees and no agreement accepting a surrenderdfeased Property shall be valid unless the dmmeade in writing and executed by
Lessor;

(b) Lessor may (i) demand that the Lessees, antassees shall upon the written demand of Lesstrir the Leased Properties promptly to
Lessor in the manner and condition required by,@hdrwise in accordance with all of the provisiofsArticles VI and XIV hereof as if the
Leased Properties were being returned at the etitedfease Term, and Lessor shall not be liabl¢h®reimbursement of any Lessee for any
costs and expenses incurred by such Lessee incyméherewith and (ii) without prejudice to anther remedy which Lessor may have for
possession of the Leased Properties, and to tleateatid in the manner permitted by Applicable Lamter upon any Leased Property and
take immediate possession of (to the exclusioh®f¢lated Lessee) any Leased Property or anyhmadof and expel or remove the related
Lessee and any other person who may be occupyaiglseased Property, by summary proceedings orwtiber all without liability to any
Lessee for or by reason of such entry or takingassession, whether for the restoration of damageaperty caused by such taking or
otherwise and, in addition to Lessor's other dammaipe Lessees shall be responsible for the aatuhieasonable costs and expenses of
reletting, including brokers' fees and the reastmabt-of-pocket costs of any alterations or repaiade by Lessor;

(c) Lessor may (i) sell all or any part of any Led#roperty at public or private sale, as Lessor dedermine, free and clear of any rights of
any Lessee and without any duty to account to assée with respect to such action or inaction pmpaoceeds with respect thereto (except
to the extent required by Applicable Law or cla(igebelow if Lessor shall elect to exercise itghis thereunder) in which event the rele



Lessee's obligation to pay Basic Rent for such é@&soperty hereunder for periods commencing #itedate of such sale shall be
terminated or proportionately reduced, as the n@sebe; and (ii) if Lessor shall so elect, demdrad the Lessees, jointly and severally, pay
to Lessor, and the Lessees, jointly and seversttigll pay to Lessor, on the date of such salégaslhted damages for loss of a bargain and
not as a penalty (the parties agreeing that Lessaotual damages would be difficult to predict, that aforementioned liquidated damages
represent a reasonable approximation of such am@aordteu of Basic Rent due for periods commenadmgor after the Payment Date
coinciding with such date of sale (or, if the sddge is not a Payment Date, the Payment Date megéging the date of such sale)), an am
equal to (a) the excess, if any, of (1) the surgApfall Rent due and unpaid to and including sualirRent Date and (B) the Lease Balance,
computed as of such date, over (2) the net proaefesiech sale (that is, after deducting all oupotket costs and expenses incurred by
Lessor, the Agent or any Lender incident to suaivegance (including, without limitation, all cosexpenses, fees, premiums and taxes
described in Section 14.5(b))); plus (b) interégha Overdue Rate on the foregoing amount fronh $teyment Date until the date of
payment;

(d) Lessor may, at its option, not terminate théage, and continue to collect all Basic Rent, Strpphtal Rent, and all other amounts
(including, without limitation, the Funded Amoumh)e Lessor (together with all costs of collectianyl enforce the Lessees' obligations ui
this Lease as and when the same become due, tor leeegperformed, and at the option of Lessor, utgpnabandonment of any Leased
Property by Lessee or re-entry of same by LessEssdr may, in its sole and absolute discretiormt @let to terminate this Lease with respect
thereto and may make such reasonable alterati@mheegessary repairs in order to relet such LeasmgeRy, and relet such Leased Property
or any part thereof for such term or terms (whichyrbe for a term extending beyond the term oflteigse) and at such rental or rentals and
upon such other terms and conditions as Lessds ireadsonable discretion may deem advisable; aod each such reletting all rentals
actually received by Lessor from such relettingldtmapplied to the Lessees' obligations hereumdsuch order, proportion and priority as
Lessor may elect in Lessor's sole and absoluteatisn; it being agreed that under no circumstasbadl any Lessee benefit from its default
from any increase in market rents. If such rentatgived from such reletting during any Rent Pedrelless than the Rent to be paid during
that Rent Period by the Lessees hereunder, theéeshall pay any deficiency, as calculated bydress Lessor on the Payment Date for
such Rent Period,;

(e) If any Leased Property has not been sold, lreasy, whether or not Lessor shall have exerciseshall thereafter at any time exercise

of its rights under paragraph (b), (c) or (d) aétArticle XIll with respect to such Leased Progedemand, by written notice to the related
Lessee specifying a date (the "Final Rent Payman¢'pnot earlier than 30 days after the date ohswtice, that such Lessee purchase, on
the Final Rent Payment Date, such Leased Propesygdordance with the provisions of Sections 1¥424 and 14.5; provided, however, that
(1) such purchase shall occur on the date set fimghch notice, notwithstanding the provision etton 14.2 calling for such purchase to
occur on the Lease Termination Date; and (2) Léssdigations under

Section 14.5(a) shall be limited to delivery ofpesial or limited warranty deed and quit claim billsale of such Leased Property, without
recourse or warranty, but free and clear of Lekgans;

(f) Lessor may exercise any other right or remday may be available to it under Applicable Lawposceed by appropriate court action
(legal or equitable) to enforce the terms heredbaecover damages for the breach hereof. Sepsuidgemay be brought to collect any such
damages for any Rent Period(s), and such suitkretah any manner prejudice Lessor's right tdemtlany such damages for any subsequent
Rent Period(s), or Lessor may defer any such siiit after the expiration of the Lease Term, in @thevent such suit shall be deemed not to
have accrued until the expiration of the Lease Tem

(9) Lessor may retain and apply against Lessortsagas all sums which Lessor would, absent sucht®fddefault, be required to pay to, or
turn over to, a Lessee pursuant to the terms sflibase.

Section 13.2 Remedies Cumulative; No Waiver; Cotssen

To the extent permitted by, and subject to the ratorgl requirements of, Applicable Law, each andevight, power and remedy herein
specifically given to Lessor or otherwise in thisase shall be cumulative and shall be in additogvery other right, power and remedy
herein specifically given or now or hereafter érigtat law, in equity or by statute, and each areteright, power and remedy whether
specifically herein given or otherwise existing mgyexercised from time to time and as often argligh order as may be deemed expedient
by Lessor, and the exercise or the beginning oexezcise of any power or remedy shall not be coadtto be a waiver of the right to
exercise at the same time or thereafter any rigiwier or remedy. No delay or omission by Lessdh@exercise of any right, power or
remedy or in the pursuit of any remedy shall impaiy such right, power or remedy or be construdabta waiver of any default on the pai
any Lessee or to be an acquiescence therein. Lessoisent to any request made by any Lesseenstidle deemed to constitute or preclude
the necessity for obtaining Lessor's consent,arftiture, to all similar requests. No express glied waiver by Lessor of any Event of
Default shall in any way be, or be construed todbeaiver of any future or subsequent PotentiahEwé Default or Event of Default. To the
extent permitted by Applicable Law, each Lesseeliewaives any rights now or hereafter conferredtayute or otherwise that may require
Lessor to sell, lease or otherwise use any LeasmueRy or part thereof in mitigation of Lessor&sthges upon the occurrence of an Event of
Default or that may otherwise limit or modify anfylaessor's rights or remedies under this Articldl XI

ARTICLE XIV. SALE, RETURN OR PURCHASE OF LEASED PRO PERTY; RENEWAL
Section 14.1 Lessee's Option to Purchase.

(a) Subject to the terms, conditions and provisietsorth in this Article XIV, the Lessees shadMe the option (the "Purchase Option"), tc
exercised as set forth below, to purchase fromdresessor's interest in all of the Leased Propsyiprovided that, except as set fortl



paragraph (b) below, such option must be exeraigtdrespect to all, but not less than all, of teased Properties under all of the Lease
Supplements. Such option must be exercised byenritbtice by Dollar to Lessor not later than twetvenths prior to the Lease Termination
Date which notice shall be irrevocable; such naticell specify the date that such purchase sHadl péace, which date shall be a date
occurring not less than thirty (30) days after snotice or the Lease Termination Date (whichevesaidier). If the Purchase Option is
exercised pursuant to the foregoing, then, sulijetite provisions set forth in this Article X1V, dhe applicable purchase date or the Lease
Termination Date, as the case may be, Lessor abialley to each Lessee, by special warranty deeditiraf sale, without recourse or
warranty (other than as to the absence of Lessd)iand each Lessee shall purchase from Lessssot'® interest in the Leased Properties
leased by such Lessee.

(b) Subject to the terms, conditions and provisieetsforth in this Article X1V, each Lessee shallvk the option (the "Partial Purchase
Option"), to be exercised as set forth below, tcpase from Lessor Lessor's interest in any LeBsederty leased by such Lessee; provided
that such option may be exercised only if, afteiry effect thereto, there are 50 Leased Propestibgect to this Lease, unless it is exercised
with respect to all Leased Properties as set farffaragraph (a) above. Such option must be exatdiy written notice to Lessor at any time
during the term of the Lease, which notice shalirtevocable; such notice shall specify the Led2eaperty to be purchased and the date that
such purchase shall take place, which date shalldste occurring not less than thirty (30) daysrafuch notice, provided that no Partial
Purchase Option may be exercised during the lastgfethe Lease Term. If a Partial Purchase Opsaxercised pursuant to the foregoing,
subject to the provisions set forth in this ArtiX&/, on the applicable purchase date or the L&agenination Date, as the case may be,
Lessor shall convey to the related Lessee, withexdurse or warranty (other than as to the absafnicessor Liens) and such Lessee shall
purchase from Lessor, Lessor's interest in theda&soperty that is the subject of such PartiatRage Option pursuant to Section 14.5.

Section 14.2 Conveyance to Lessee.

Unless (a) the Lessees shall have properly exertimePurchase Option and purchased the Leasedresppursuant to Section 14.1(a) or
14.1(b) hereof, or (b) the Lessees shall have pippzercised the Remarketing Option and shall Halfégled all of the conditions of Section
14.6 hereof, then, subject to the terms, conditants provisions set forth in this Article X1V, eachssee shall purchase from Lessor, and
Lessor shall convey to each Lessee, on the Leaseifaion Date all of Lessor's interest in the lexhProperties leased to such Lessee. Any
Lessee may designate, in a notice given to Lesstdens than ten (10) Business Days prior to theiey of such purchase, or any purchase
pursuant to Section 14.1(a) or (b),(time beinchef¢ssence), the transferee to whom the convewhiatldoe made (if other than to such
Lessee), in which case such conveyance shall (@uioj¢he terms and conditions set forth hereininiagle to such designee; provided,
however, that such designation of a transfered sbatause any Lessee to be released, fully diafigr from any of its obligations under this
Lease.

Section 14.3 Acceleration of Purchase Obligation.

The Lessees shall be obligated to purchase Lesstrest in the Leased Properties immediatelygraatically and without notice upon the
occurrence of any Event of Default specified iruska (f) or (g) of Article XlI, for the purchase geiset forth in Section 14.4. Upon the
occurrence and during the continuance of any dient of Default, the Lessees shall be obligatgulirchase Lessor's interest in the Leased
Properties for the purchase price set forth iniSBedt4.4 upon notice of such obligation from Lessor

Section 14.4 Determination of Purchase Price.

Upon the purchase by the Lessees of Lessor's attiaréhe Leased Properties upon the exerciseedPtirchase Option or pursuant to Section
14.2 or 14.3, the aggregate purchase price fafafle Leased Properties shall be an amount equhktLease Balance as of the closing date
for such purchase, plus any amount due pursuggdtion 7.5(f) of the Master Agreement as a resfuduch purchase. Upon the purchase by
a Lessee of Lessor's interest in a Leased Proppdy the exercise of a Partial Purchase Optionptinehase price for such Leased Property
shall be an amount equal to the Leased PropergnBalfor such Leased Property as of the closingfdatsuch purchase, plus any amount
due pursuant to Section 7.5(f) of the Master Agrexeinas the result of such purchase.

Section 14.5 Purchase Procedure.

If a Lessee shall purchase Lessor's interest ieaséd Property pursuant to any provision of thieske (i) such Lessee shall accept from
Lessor and Lessor shall convey such Leased Propgidyduly executed and acknowledged special wirigged and quit claim bill of sale
such a Leased Property in recordable form, (ii)ruihe date fixed for any purchase of Lessor's @stein Leased Property hereunder, the
related Lessee(s) shall pay to the order of thenAfm Lessor if the Loans have been paid in fié Lease Balance or Leased Property
Balance, as applicable, plus any amount due pursa&ection 7.5 of the Master Agreement as a re$wluch purchase by wire transfer of
immediately available funds, (iii) Lessor will exge and deliver to the related Lessee such othmrmdents, including releases, affidavits,
termination agreements and termination statemastsay be legally required or as may be reasomehlyested by Lessee in order to effect
such conveyance, free and clear of Lessor Liendtantiens of the Operative Documents and (ivudtsLeased Property is subject to a
Ground Lease, Lessor will execute and deliver ¢ordfated Lessee an assignment or terminationabf Guound Lease, as directed by such
Lessee, in such form as may be reasonably requiegtedch Lessee, and such Lessee shall pay anynésmiue with respect thereto under
such Ground Lease.

(a) Each Lessee shall, at such Lessee's solermbsixpense, obtain all required governmental agdlagory approval and consents and in
connection therewith shall make such filings asinegl by Applicable Law; in the event that Lessoraquired by Applicable Law to take any
action in connection with such purchase and sl essees shall pay prior to transfer all readenak-of-pocket costs incurred by Lessol



connection therewith. Without limiting the foreggirall costs incident to such conveyance, inclugimithout limitation, each Lessee's
attorneys' fees, Lessor's attorneys' fees, comomsseach Lessee's and Lessor's escrow fees, iregéeds, title insurance premiums and all
applicable documentary transfer or other transfees and other taxes required to be paid in ocdexdord the transfer documents that might
be imposed by reason of such conveyance and thedebf such deed shall be borne entirely by aaid py the Lessees.

(b) Upon expiration or termination of this Leassuking in conveyance of Lessor's interest in itie to the Leased Properties to the Lessees,
there shall be no apportionment of rents (includimighout limitation, water rents and sewer renta)es, insurance, utility charges or other
charges payable with respect to the Leased Prepedil of such rents, taxes, insurance, utilitpthier charges due and payable with respect
to the Leased Properties prior to termination b@iagable by the Lessees hereunder and all duesaftértime being payable by the Lessees
as the then owners of the Leased Properties.

Section 14.6 Option to Remarket.

Subject to the fulfillment of each of the conditioget forth in this
Section 14.6, the Lessees shall have the optiomariet all of, but not less than all of, the LeaBedperties for Lessor (the "Remarketing
Option").

The Lessees' effective exercise and consummatitiredRemarketing Option shall be subject to theahdetimely fulfillment of each of the
following provisions, the failure of any of whichinless waived in writing by Lessor and the Lendball render the Remarketing Option and
the Lessees' exercise thereof null and void, irclvieivent, each Lessee shall be obligated to pertsrabligations under Section 14.2.

(a) Not later than twelve months prior to the Le@semination Date, Dollar shall give to Lessor &nel Agent written notice of the Lessees'
exercise of the Remarketing Option.

(b) Not later than ten (10) Business Days prighLease Termination Date, each Lessee shalletdtiv_essor and the Agent an
environmental assessment of each Leased Propastyddyy it dated not later than forty-five (45) slayior to the Lease Termination Date.
Such environmental assessment shall be preparad egvironmental consultant selected by the rela¢sdee and reasonably satisfactory to
the Agent, shall be in form, detail and substaeasonably satisfactory to the Agent, and shallretise indicate the environmental condition
of each Leased Property to be the same as desdéniltieel related Environmental Audit.

(c) On the date of Dollar's notice to Lessor aredAlgent of the Lessees' exercise of the Remark&jtgpn, each of the Construction
Conditions shall have been timely satisfied andEwent of Default or Potential Event of Default dleadist, and thereafter, no Event of Defi
or Potential Event of Default shall exist undesthease.

(d) Each Lessee shall have completed all Alteratioastoration and rebuilding of the Leased Pragsehtased by it pursuant to Sections 6.1,
6.2, 10.3 and 10.4 (as the case may be) and shadlfulfilled in all material respects all of theralitions and requirements in connection
therewith pursuant to said Sections, in each caskébdate on which Lessor and the Agent receidaP®notice of the Lessees' exercise of
the Remarketing Option (time being of the essemegprdless of whether the same shall be withih fessee's control.

(e) Each Lessee shall promptly provide any maimeeaecords relating to each Leased Property ldasédo Lessor, the Agent and any
potential purchaser, and shall otherwise do afighinecessary to deliver possession of such Lézreperty to the potential purchaser at the
appropriate closing date. Each Lessee shall allessar, the Agent and any potential purchaser rea$¢®access during normal business
hours to any Leased Property for the purpose @iicting the same.

(f) On the Lease Termination Date, each Lesseé sinabnder the Leased Properties leased by itéordance with Section 14.8 hereof.

(9) In connection with any such sale of the Led@experties, each Lessee will provide to the purshall customary "seller's" indemnities
requested by the potential purchaser (taking intmant the location and nature of the Leased Ptieg@rrepresentations and warranties
regarding title, absence of Liens (except Lessens) and the condition of the Leased Propertiefydimg, without limitation, an
environmental indemnity. Each Lessee shall fufillof the requirements set forth in clause

(b) of Section 14.5, and such requirements arerporated herein by reference. As to Lessor, ani sate shall be made on an "as is, with all
faults" basis without representation or warrantyLbgsor, other than the absence of Lessor Liens.

(h) In connection with any such sale of Leased ettigs, each Lessee shall pay directly, and not fitee sale proceeds, all prorations, cre:
costs and expenses of the sale of the Leased Bespeased by it, whether incurred by Lessor, lagryder, the Agent or such Lessee,
including without limitation, to the extent not gaiy the purchaser, the cost of all title insuraisceveys, environmental reports, appraisals,
transfer taxes, Lessor's and the Agent's attorfiegs, such Lessee's attorneys' fees, commissisaw fees, recording fees, and all
applicable documentary and other transfer taxes.

() The Lessees, jointly and severally, shall payhe Agent on the Lease Termination Date (or thsither Person as Agent shall notify
Lessee in writing, or in the case of SupplementitRto the Person entitled thereto) an amountléquhe Recourse Deficiency Amount,
plus all accrued and unpaid Basic Rent and SuppitghRent, and all other amounts hereunder whiste la@crued prior to or as of such d.
in the type of funds specified in Section 3.3 hér



If the Lessees have exercised the Remarketing Qitie following additional provisions shall appBuring the period commencing on the
date twelve months prior to the scheduled expinatibthe Lease Term, one or more of the Lessedk ahanonexclusive agent for Lessor,
commercially reasonable efforts to sell Lessotsrast in the Leased Properties and will attempttain the highest purchase price therefor.
All such marketing of the Leased Properties shalibthe Lessees' sole expense. Lessee prompliipshiait all bids to Lessor and the Ag
and Lessor and the Agent will have the right taeevthe same and the right to submit any one orerbads. All bids shall be on an all-cash
basis. In no event shall such bidder be Lesseay8absidiary or Affiliate of Lessee. The writtefies must specify the Lease Termination
Date as the closing date. If, and only if, the aggte selling price (net of closing costs and piama, as reasonably estimated by the Agel
less than the difference between the Lease Bakrmech time minus the Recourse Deficiency Amaotinety Lessor or the Agent may, in its
sole and absolute discretion, by notice to Doleject such offer to purchase, in which event thetigs will proceed according to the
provisions of Section 14.7 hereof. If neither Legsor the Agent rejects such purchase offer asigeavabove, the closing of such purchas
the Leased Properties by such purchaser shall acctire Lease Termination Date, contemporaneouistythe Lessees' surrender of the
Leased Properties in accordance with Section 1€r&df, and the gross proceeds of the sale (i.thputi deduction for any marketing, closing
or other costs, prorations or commissions) shapdid directly to the Agent (or Lessor if the Fuddemounts have been fully paid); provid
however, that if the sum of the gross proceeds soaoh sale plus the Recourse Deficiency Amount pgithe Lessees on the Lease
Termination Date pursuant to

Section 14.6(i), minus any and all reasonable anstisexpenses (including broker fees, appraisascosasonable legal fees and transfer
taxes) incurred by the Agent or Lessor in connecivith the marketing of the Leased Properties ersifle thereof exceeds the Lease Balance
as of such date, then the excess shall be paidltardn the Lease Termination Date. No Lessed Baak the right, power or authority to
bind Lessor in connection with any proposed salhef_eased Properties.

Section 14.7 Rejection of Sale.

Notwithstanding anything contained herein to thetary, if Lessor or the Agent rejects the purchaféer for the Leased Properties
provided in (and subject to the conditions setfan) Section 14.6, then (a) the Lessees, joinily severally, shall pay to the Agent the
Recourse Deficiency Amount pursuant to Section(14.@®) Lessor shall retain title to the Leasedparties, and (c) in addition to Lessees'
other obligations hereunder, Lessees will reimbuesessor and the Agent, within ten (10) Businessda{er written request, for all
reasonable costs and expenses incurred by Lesggrenit during the period ending on the first anréeey of the Lease Termination Date in
connection with the marketing, sale, closing ongfar of the Leased Properties, which obligaticallsurvive the Lease Termination Date
and the termination or expiration of this Lease.

Section 14.8 Return of Leased Property.

If Lessor retains title to any Leased Property pang to Section 14.7 hereof, then each Lessee sinalhe Lease Termination Date, and at its
own expense, return possession of the Leased Riesplerased by it to Lessor for retention by Lessoif the Lessees properly exercise the
Remarketing Option and fulfill all of the conditieiof Section 14.6 hereof and neither Lessor noAdent rejects such purchase offer
pursuant to Section 14.6, then each Lessee shadlich Lease Termination Date, and at its own t@stsfer possession of the Leased
Properties leased by it to the independent purchiasesof, in each case by surrendering the satnehie possession of Lessor or such
purchaser, as the case may be, free and cledrloéa$ other than Lessor Liens, in as good cooditis it was on the Completion Date
therefor in the case of new Construction, or thes®lg Date therefor in each other case (as modifjediterations permitted by this Lease),
ordinary wear and tear excepted, and in compliamedl material respects with Applicable Law. Edassee shall, on and within a reason
time before and after the Lease Termination Dateperate with Lessor and the independent purcludisary Leased Property leased by such
Lessee in order to facilitate the ownership andatpen by such purchaser of such Leased Propewsy thfe Lease Termination Date, which
cooperation shall include the following, all of whisuch Lessee shall do on or before the Leaseifi@tion Date or as soon thereafter as is
reasonably practicable: providing all books anarés regarding the related Lessee's maintenansactflLeased Property and all know-how,
data and technical information relating theretoyvating a copy of the Plans and Specificationsnting or assigning all licenses (to the ex
assignable) necessary for the operation and maintenof such Leased Property, and cooperatingekirsg and obtaining all necessary
Governmental Action. Each Lessee shall have algbtha cost of all Alterations commenced priorhie tease Termination Date. The
obligations of such Lessee under this Article Xhak survive the expiration or termination of thisase.

Section 14.9 Renewal.

Subject to the conditions set forth herein, Doltay, by written notice to Lessor and the Agent giuet later than twelve months and not
earlier than sixteen months, prior to the then dalesl Lease Termination Date, request the renefnthioLease, for five years in the case of
the first renewal term and five years in the cdsb® second renewal term, in each case commeiocinige date following such Lease
Termination Date. No later than the date that isldgs after the date the request to renew hasdedmered to each of Lessor and the Agent,
the Agent will notify Dollar whether or not Lessand the Lender consent to such renewal requestiivaduoinsent, in the case of Lessor and
the Lender, may be granted or denied in their digleretion, and may be conditioned on such contitigrecedent as may be specified by
Lessor and the Lender). If the Agent fails to regpwithin such time frame, such failure shall berded to be a rejection of such request. If
the Agent notifies Dollar of Lessor's and the Latgleonsent to such renewal, such renewal shaffbetive.

ARTICLE XV. LESSEE'S EQUIPMENT

After any repossession of any Leased Property (venair not this Lease has been terminated), th¢etLessee, at its expense and so lol
such removal of such trade fixture, personal prigpar equipment shall not result in a violationAgplicable Law, shall, within a reasonable
time after such repossession or within sixty (6@y<after such Lessee's receipt of Lessor's wrigguest (whichever shall first occu



remove all of such Lessee's trade fixtures, petqmoperty and equipment from such Leased Proféstthe extent that the same can be
readily removed from such Leased Property with@uistng material damage to such Leased Propertyided, however, that such Lessee
shall not remove any such trade fixtures, perspraerty or equipment that (i) has been financetdssor under the Operative Documents
or otherwise constituting Leased Property (or thoaistitutes a replacement of such property) om(iih respect to which Lessor notifies such
Lessee that it is exercising the purchase optidh mispect thereto, which purchase option eachelegssreby grants to Lessor (in which case,
Lessor shall pay to such Lessee the fair marketevaf such trade fixture, personal property or popgint on such date of repossession (as
determined by mutual agreement of Lessor and seskde or, if no mutual agreement is promptly agielsy an appraiser reasonably
acceptable to Lessor and such Lessee) and suckd_elsall execute and deliver a bill of sale therefd_essor), provided that the purchase
option set forth in this clause (ii) shall not appd any Lessee's inventory or to any personalgntgmf any Lessee not used or useful in
connection with the Leased Property. Any of a Le'ssiade fixtures, personal property and equipmenso removed by such Lessee within
such period shall be considered abandoned by ses$eke, and title thereto shall without furthenast in Lessor, and may be appropriated,
sold, destroyed or otherwise disposed of by Les#tout notice to any Lessee and without obligatmccount therefor and the related
Lessee will pay Lessor, upon written demand, atomable costs and expenses incurred by Lessemioming, storing or disposing of the
same and all costs and expenses incurred by Lessepair any damage to such Leased Property cdoyssdch removal. Each Lessee will
immediately repair at its expense all damage th sieased Property caused by any such removal @sleh removal is effected by Lessor,
in which event such Lessee shall pay all reasoraddes and expenses incurred by Lessor for sudirgdplLessor shall have no liability in
exercising Lessor's rights under this Article X\tept as set forth in clause (ii) of the first sectehereof, nor shall Lessor be responsible for
any loss of or damage to any Lessee's personatgiyognd equipment.

ARTICLE XVI RIGHT TO PERFORM FOR LESSEE

If any Lessee shall fail to perform or comply withy of its agreements contained herein, Lesson aptice to Dollar or such Lessee, may
perform or comply with such agreement, and Leskall siot thereby be deemed to have waived any ttefaused by such failure, and the
amount of such payment and the amount of the exgesfsessor (including actual and reasonablersi®’ fees and expenses) incurred in
connection with such payment or the performancar @ompliance with such agreement, as the casebmaghall be deemed Supplemental
Rent, payable by the related Lessee to Lessormidithity

(30) days after written demand therefor.

ARTICLE XVII, MISCELLANEOUS
Section 17.1 Reports.

To the extent required under Applicable Law anth®extent it is reasonably practical for a Ledea#n so, such Lessee shall prepare ant
in timely fashion, or, where such filing is requir® be made by Lessor or it is otherwise not nealsly practical for a Lessee to make such
filing, Lessee shall prepare and deliver to Legadth a copy to the Agent) within a reasonable tipnier to the date for filing and Lessor st
file, any material reports with respect to the dtod or operation of such Leased Property thatl dfearequired to be filed with any
Governmental Authority.

Section 17.2 Binding Effect; Successors and Assi§osvival.

The terms and provisions of this Lease, and theeai/e rights and obligations hereunder of Lessat the Lessees, shall be binding upon
their respective successors, legal representaivésssigns (including, in the case of Lessor,Rarngon to whom Lessor may transfer any
Leased Property or any interest therein in accarelavith the provisions of the Operative Documerggy inure to the benefit of their
respective permitted successors and assigns, anitits granted hereunder to the Agent and thel&eshall inure (subject to such
conditions as are contained herein) to the bengfheir respective permitted successors and asskpch Lessee hereby acknowledges that
Lessor has assigned all of its right, title ane@riest to, in and under this Lease to the Agenth@&d.ender pursuant to the Loan Agreement
and related Operative Documents, and that all estes rights hereunder may be exercised by thatAge

Section 17.3 Quiet Enjoyment.

Lessor covenants that it will not interfere in tieéated Lessee's or any of its permitted sublesgaas enjoyment of the Leased Properties in
accordance with this Lease during the Lease Tesrtgrgy as no Event of Default has occurred andidicuing. Such right of quiet
enjoyment is independent of, and shall not affeessor's rights otherwise to initiate legal actiorenforce the obligations of the Lessees
under this Lease.

Section 17.4 Notices.

Unless otherwise specified herein, all noticesersifacceptances, rejections, consents, requestgndis or other communications to or upon
the respective parties hereto shall be in writindg shall be deemed to have been given as setifo8action 8.2 of the Master Agreement. All
such notices, offers, acceptances, rejections etssrequests, demands or other communicatiofisbghaddressed as follows or to such
other address as any of the parties hereto magrdssi by written notice:

If to Lessor: Atlantic Financial Group, Ltd.
c/o Grogan & Browner



2311 Cedar Springs Road, Suite 150
Dallas, Texas 75201
Attn:  Stephen Brookshire

If to Dollar
or any other Lessee: Dollar General Corporati on
104 Woodmont Boulevard
Suite 500
Nashville, Tennessee 372 05
Attn:  Chief Financial Officer
with a copy to: General Counsel
427 Beech Street
Scottsville, Kentucky 42 164
Attn: Larry Wilcher
If to Agent: SunTrust Bank, Nashville , N.A.
201 Fourth Avenue
Nashville, Tennessee 372 19
Attn: Scott Corley
with a copy to: SunTrust Equitable Securi ties
Corporation
303 Peachtree Street, 24t h Floor
MC 3951

Atlanta, Georgia 30308

Attn: Robert Kennedy
If to the Lender, to the address provided in thestdaAgreement.
Section 17.5 Severability.

Any provision of this Lease that shall be prohidia unenforceable in any jurisdiction shall, asuch jurisdiction, be ineffective to the
extent of such prohibition or unenforceability vattt invalidating the remaining provisions hereofl@my such prohibition or unenforceabi
in any jurisdiction shall not invalidate or renderenforceable such provision in any other jurisdictand Lessee shall remain liable to
perform its obligations hereunder except to themixof such unenforceability. To the extent permmiitby Applicable Law, each Lessee her
waives any provision of law that renders any prioviiereof prohibited or unenforceable in any respe

Section 17.6 Amendment; Complete Agreements.

Neither this Lease nor any of the terms hereof beaterminated, amended, supplemented, waived offiesbdrally, except by an instrume

in writing signed by Lessor and Dollar in accordamdth the provisions of Section 8.4 of the Magtgreement. This Lease, together with
applicable Lease Supplement and the other Operaticements, is intended by the parties as a fix@lession of their lease agreement and
as a complete and exclusive statement of the tdrensof, all negotiations, considerations and regmeations between the parties having beer
incorporated herein and therein. No course of piaalings between the parties or their officersplegyees, agents or Affiliates shall be
relevant or admissible to supplement, explain,ay\any of the terms of this Lease or any otherr@pe Document. Acceptance of, or
acquiescence in, a course of performance rendes this or any prior agreement between the gastieheir Affiliates shall not be relevant
or admissible to determine the meaning of any eftéims of this Lease or any other Operative Dociindo representations, undertakings,
or agreements have been made or relied upon im#ékéng of this Lease other than those specificadlyforth in the Operative Documents. B.

Section 17.7 Construction.

This Lease shall not be construed more strictlyresg@any one party, it being recognized that bdtthe parties hereto have contributed
substantially and materially to the preparation aedotiation of this Lease.

Section 17.8 Headings.

The Table of Contents and headings of the variatisl&s and Sections of this Lease are for conver@ef reference only and shall not
modify, define or limit any of the terms or prowias hereof.

Section 17.9 Counterparts.

This Lease may be executed by the parties heretepgarate counterparts, each of which when so seaand delivered shall be an original,
but all such counterparts shall together constituteone and the same instrument.

Section 17.10 GOVERNING LAW



THIS LEASE SHALL IN ALL RESPECTS BE GOVERNED BY, ADlCONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF TENNESSEE APPLICABLE TO AGREEMENTS MADE ANTO BE PERFORMED ENTIRELY WITHIN SUCH STATE,
EXCEPT AS TO MATTERS RELATING TO THE CREATION OF THHLEASEHOLD OR MORTGAGE ESTATES HEREUNDER, AND
THE EXERCISE OF RIGHTS AND REMEDIES WITH RESPECT ERETO, WHICH SHALL BE GOVERNED BY AND CONSTRUED
IN ACCORDANCE WITH THE LAW OF THE STATES IN WHICHSCH ESTATES ARE LOCATED.

Section 17.11 Discharge of Lessee's Obligationigsb§ubsidiaries or Affiliates.

Lessor agrees that performance of any Lesseetgatibins hereunder by one or more of such LessabS@aries or Affiliates or one or more
of Lessee's sublessees of the Leased Propertias/ qrart thereof shall constitute performance bgske of such obligations to the same e:
and with the same effect hereunder as if such atitigs were performed by such Lessee, but no seidhrmance shall excuse any Lessee
from any obligation not performed by it or on itshalf under the Operative Documents.

Section 17.12 Liability of Lessor Limited.

Except as otherwise expressly provided below is 8&ction 17.12, it is expressly understood andesby and between each Lessee, Lessor
and their respective successors and assigns ttiahgderein contained shall be construed as crgatny liability of Lessor or any of its
Affiliates or any of their respective officers, éators, employees or agents, individually or peatignfor any failure to perform any covenant,
either express or implied, contained herein, athdiability (other than that resulting from Les'sagross negligence or willful misconduct,
except to the extent imputed to Lessor by virtuarof Lessee's action or failure to act), if anynpexpressly waived by each Lessee and by
each and every Person now or hereafter claiminghbyugh or under any Lessee, and that, so faeasdr or any of its Affiliates or any of
their respective officers, directors, employeeagents, individually or personally, is concerneateLessee and any Person claiming by,
through or under any Lessee shall look solely goright, title and interest of Lessor in and to lteased Properties and any proceeds from
Lessor's sale or encumbrance thereof (providedekiery that no Lessee shall be entitled to any @ordsovery) for the performance of any
obligation under this Lease and under the Oper&ieuments and the satisfaction of any liabilitigiag therefrom (other than that resulting
from Lessor's gross negligence or willful miscorigescept to the extent imputed to Lessor by vidfiany Lessee's action or failure to act).

Section 17.13 Estoppel Certificates.

Each party hereto agrees that at any time and firmmto time during the Lease Term, it will pronyptbut in no event later than thirty (30)
days after request by the other party hereto, égeasknowledge and deliver to such other partp @ny prospective purchaser (if such
prospective purchaser has signed a commitmentter [&f intent to purchase any Leased Propertyngrpart thereof or any Note), assigne:
mortgagee or third party designated by such otheypa certificate stating (a) that this Leaserimodified and in force and effect (or if there
have been modifications, that this Lease is ind@ed effect as modified, and identifying the miadiion agreements); (b) the date to which
Basic Rent has been paid; (c) whether or not tisesiay existing default by any Lessee in the payroéBasic Rent or any other sum of
money hereunder, and whether or not there is dmr @xisting default by either party with resp@civhich a notice of default has been
served, and, if there is any such default, spetjfyhe nature and extent thereof; (d) whether @rtodhe knowledge of the signer after due
inquiry and investigation, there are any setoféfedses or counterclaims against enforcement ajlthigations to be performed hereunder
existing in favor of the party executing such dedite and (e) other items that may be reasona@uyested; provided that no such certificate
may be requested unless the requesting party asdafaith reason for such request.

Section 17.14 No Joint Venture.

Any intention to create a joint venture, partngpsti other fiduciary relationship between Lessat any Lessee is hereby expressly
disclaimed.

Section 17.15 No Accord and Satisfaction.

The acceptance by Lessor of any sums from any bgs#eether as Basic Rent or otherwise) in amouhisiware less than the amounts due
and payable by the Lessees hereunder is not imdende shall be construed, to constitute an acaodisatisfaction of any dispute between
Lessor and any Lessee regarding sums due and paypbhy Lessee hereunder, unless Lessor spelgifits#ms it as such in writing.

Section 17.16 No Merger.

In no event shall the leasehold interests, estataghts of any Lessee hereunder, or of the hadflany Notes secured by a security intere
this Lease, merge with any interests, estategbtgiof Lessor in or to the Leased Propertiesiitdpunderstood that such leasehold interests,
estates and rights of each Lessee hereunder, dhd bblder of any Notes secured by a securityastdn this Lease, shall be deemed to be
separate and distinct from Lessor's intereststesstand rights in or to the Leased Properties, itledtanding that any such interests, estates or
rights shall at any time or times be held by ort@gsn the same person, corporation or other entity

Section 17.17 Survival.

The obligations of each Lessee to be performedrnuhikelLease prior to the Lease Termination Datkthe obligations of Lessee pursuant to
Articles Ill, X, XI, XIIl, Sections 14.2, 14.3, 14, 14.5, 14.8, Articles XV, and XVI, and Sectiori& 10 and 17.12 shall survive the expirat



or termination of this Lease. The extension of apglicable statute of limitations by Lessor, angdee, the Agent or any Indemnitee shal
affect such survival.

Section 17.18 Chattel Paper.

To the extent that this Lease constitutes cha#tpép(as such term is defined in the Uniform ConuaéCode in any applicable jurisdiction),
no security interest in this Lease may be credtezligh the transfer or possession of any countegpiaer than the sole original counterpart,
which shall be identified as the original countetfmy the receipt of the Agent.

Section 17.19 Time of Essence.
Time is of the essence of this Lease.
Section 17.20 Recordation of Lease.

Each Lessee will, at its expense, cause this Leraganemorandum of lease in form and substancemabfy satisfactory to Lessor and such
Lessee (if permitted by Applicable Law) to be retamt in the proper office or offices in the Stated the municipalities in which the Land is
located.

Section 17.21 Investment of Security Funds.

The parties hereto agree that any amounts not faj@h Lessee pursuant to any provision of Artiéle, X or XIV or this Section 17.21
solely because an Event of Default shall have sedusind be continuing shall be held by the Agentéssor if the Loans have been fully
paid) as security for the obligations of the Lessaeder this Lease and the Master Agreement ahdssfor under the Loan Agreement. At
such time as no Event of Default shall be contigiinch amounts are payable to the Lessee, suchnésnaet of any amounts previously
applied to the Lessees' obligations hereunder dewthe Master Agreement (which application is bgregreed to by Lessee), shall be pai
the related Lessee. Any such amounts which arethelde Agent (or Lessor if the Loans have beely foaid) pending payment to a Lessee
shall until paid to such Lessee, as provided heteuar until applied against the Lessees' obligatizerein and under the Master Agreement
and distributed as provided in the Loan Agreemeihteoein (after the Loan Agreement is no longesgffect) in connection with any exercise
of remedies hereunder, be invested by the Agebéssor, as the case may be, as directed from &rtimé in writing by Lessee (provided,
however, if an Event of Default has occurred anebistinuing it will be directed by the Agent ortlife Loans have been fully paid, Lessor)
and at the expense and risk of the Lessees, inifirmvestments. Any gain (including interestaiwed) realized as the result of any such
investment (net of any fees, commissions and akpenses, if any, incurred in connection with sinelestment) shall be applied in the same
manner as the principal invested. Lessees uponmtéstwll pay to the Agent or Lessor, as appropriheamount of any loss incurred in
connection with all such investments and the ligtich thereof.

Section 17.22 Ground Leases: IDB Documentation.

Each Lessee will, at its expense, timely perforhofihe obligations of Lessor, in its capacitygreund lessee, under each Ground Lease and
all obligations under any IDB Documentation andeifjuested by Lessor shall provide satisfactorglevie to Lessor of such performance.

Section 17.23 Land and Building.

If any Building and the Land on which such Buildiilsgocated are subject to separate Lease Supptenatrany time that the related Lessee
exercises an option to purchase such Building oh &iand, or to renew this Lease with respect td €idlding or such Land, or is obligated
to purchase such Building or such Land as a resah Event of Loss, an Event of Taking or an Evadridefault, such purchase or renewal
shall be made simultaneously with respect to afiuwh Building and such Land.

Section 17.24 Joint and Several.
Each obligation of each Lessee hereunder shalljb@tand several obligation of all of the Lessees

[Signature page follows



LEASE
AGREEMENT

IN WITNESS WHEREOF, the undersigned have each chtigs Lease Agreement to be duly executed andatelil and attested by their
respective officers thereunto duly authorized athefday and year first above writt



Witnessed:

By:

Name:

Name:

By:

Name
By:
Titl

DOLLAR GENERAL CORPORATION,
as a Lessee




Witnessed: ATLA

asL
By: By:
Name:
By: By:_
Name: Name

Titl

NTIC FINANCIAL GROUP, LTD.,
essor

Atlantic Financial Managers,
Inc., its General Partner

: Stephen Brookshire
e: President



STATE OF )
) ss.

COUNTY OF )
The foregoing Lease was acknowledged before mayrttlersigned Notary Public, in the County of , this
day of , by , as of AtIanucrﬁmdaManagers Inc., a

Texas corporation wh|ch is general partner of AtlaRinancial Group, Ltd., on behalf of such coqrn as general partner of such
partnership.

[Notarial Seal] NoRarylic

My commission expires:



STATE OF )

) ss.:
COUNTY OF )
The foregoing Lease was acknowledged before mayrttlersigned Notary Public, in the County of . , this
day of , , by ,as , of Dollar General Corporation, a Bssee corporation, on behalf of

the corporation.

[Notarial Seal] fdrablic

My commission expires:



Receipt of this original counterpart of the foragplLease is hereby acknowledged as of the datethere

SUNTRUST BANK, NASHVILLE, N.A.,
as the Agent

By:
Name:
Title:

By:
Name:
Title:




Recording requested by EXHIBIT ATO
and when recorded mail to; THE LEASE

LEASE SUPPLEMENT NO. __ AND MEMORANDUM OF LEASE

THIS LEASE SUPPLEMENT NO. __ (this "Lease Suppletfiedated as of [ ], between ATLANTIC FINANCIAL GR@P, LTD., as lessor
(the "Lessor"), and [DOLLAR GENERAL CORPORATION;T@&nnessee corporation,] as lessee (the "Relateste8s

WHEREAS Lessor is the owner of the Land describe&chedule | hereto and wishes to lease the Lagettier with any Building and other
improvements thereon or which thereafter may betroated thereon pursuant to the Lease to Lessee;

NOW, THEREFORE, in consideration of the premises thie mutual agreements herein contained and gt and valuable considerati
the receipt and sufficiency of which are herebynaeidedged, the parties hereto agree as follows:

SECTION 1. Definitions; Interpretation. For purpss# this Lease Supplement, capitalized terms hseein and not otherwise defined he
shall have the meanings assigned to them in Apgehdd the Lease Agreement, dated as of June 199,l#8mong the Lessees named therein
and Lessor; and the rules of interpretation sehfior Appendix A to the Lease shall apply to thesake Supplement.

SECTION 2. The Properties. Attached hereto as Sdbdds the description of certain Land (the "SadbjProperty"). Effective upon the
execution and delivery of this Lease Supplemenrtdssor and Lessee, such Land, together with anlgiBgiand other improvements there

or which thereafter may be constructed thereor bleadubject to the terms and provisions of theseeand Lessor hereby grants, conveys,
transfers and assigns to the Related Lessee thiesests, rights, titles, estates, powers andlpges provided for in the Lease with respect to
the Subject Property.

SECTION 3. Amendments to Lease with Respect toedtilfjroperty. Effective upon the execution andvaeyi of this Lease Supplement by
Lessor and the Related Lessee, the following temmasprovisions shall apply to the Lease with resfiethe Subject Property:

[Insert Applicable Sections per Local Law as conitated by the Master Agreement]

SECTION 4. Ratification; Incorporation. Except agaifically modified hereby, the terms and provis®f the Lease are hereby ratified and
confirmed and remain in full force and effect. Thems of the Lease (as amended by this Lease Supptgare by this reference incorpor
herein and made a part hereof.

SECTION 5. Original Lease Supplement. The singkcaied original of this Lease Supplement markedl STEOUNTERPART IS THE
ORIGINAL EXECUTED COUNTERPART" on the signature patipereof and containing the receipt of the Agkatedfor on or following th
signature page thereof shall be the original exatabunterpart of this Lease Supplement (the "@aigtxecuted Counterpart"). To the extent
that this Lease Supplement constitutes chattelrpapesuch term is defined in the Uniform ComméiCiade as in effect in any applicable
jurisdiction, no security interest in this Leasefiement may be created through the transfer agssson of any counterpart other than
Original Executed Counterpatrt.

SECTION 6. GOVERNING LAW. THIS LEASE SUPPLEMENT SHA BE GOVERNED BY AND CONSTRUED IN ACCORDANCE
WITH THE LAW OF THE STATE OF TENNESSEE, BUT EXCLUBIG ALL OTHER CHOICE OF LAW AND CONFLICTS OF LAW
RULES OF SUCH STATE, EXCEPT AS TO MATTERS RELATIN® THE CREATION OF THE LEASEHOLD AND MORTGAGE
ESTATES HEREUNDER, AND THE EXERCISE OF RIGHTS ANIERIEDIES WITH RESPECT THERETO, WHICH SHALL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LW OF THE STATE IN WHICH SUCH ESTATES ARE
LOCATED.

SECTION 7. Counterpart Execution. This Lease Supphg may be executed in any number of counterpadsby each of the parties hereto
in separate counterparts, all such counterpartgtieg constituting but one and the same instrun



IN WITNESS WHEREOF, each of the parties heretodaased this Lease Supplement to be duly executed lofficer thereunto duly
authorized as of the date and year first aboveemrit

Witnessed: ATLA NTIC FINANCIAL GROUP, LTD.,
ast he Lessor
By: Atlantic Financial Managers,

By:

Name:

By: By:_

Name: Name

Titl e:




Witnessed: DOLL

as R
By:
Name:
Titl
By:

Name:

By:_
Name

AR GENERAL CORPORATION,
elated Lessee




STATE OF )

) ss.:
COUNTY OF )
The foregoing Lease was acknowledged before mayrttlersigned Notary Public, in the County of , this
day of , by , as of AtIanucrﬁmdaManagers Inc., a

Texas corporation Wh|ch is general partner of AttaRinancial Group Ltd., on behalf of such comgttyn as general partner of such
partnership.

[Notarial Seal] NoRarylic

My commission expires:



STATE OF )

) ss.:
COUNTY OF )
The foregoing Lease was acknowledged before mayrttlersigned Notary Public, in the County of . , this
day of , , by ,as , of Dollar General Corporation, a Bssee corporation, on behalf of

the corporation.

[Notarial Seal]

Notary Public

My commission expires:



Receipt of this original counterpart of the foregplLease Supplement is hereby acknowledged a® afate hereof.

SUNTRUST BANK, NASHVILLE, N.A.,
as the Agent

By:
Name:
Title:

By:
Name:
Title:




EXHIBIT 10.3

GUARANTY AGREEMENT
from
DOLLAR GENERAL CORPORATION

Dated as of June 11, 1999
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GUARANTY

THIS GUARANTY AGREEMENT, dated as of June 11, 1989 amended, supplemented or otherwise modifiesl; Buaranty"), is made t
Dollar General Corporation, a Tennessee corpordtidallar’ or the "Guarantor").

WITNESSETH:

WHEREAS, Dollar, as a Lessee and Guarantor, Attdfitiancial Group, Ltd. as Lessor, certain Subsiekeof Dollar, as Lessees, Three
Pillars Funding Corporation, as Lender, the finahiistitutions parties thereto as Liquidity BangsinTrust Bank, Nashville, N.A., as Agent,
and SunTrust Equitable Securities Corporation, ésifistrator have entered into that certain Ma8gmeement, dated as of June 11, 199!

it may be modified, amended or restated from timénbe as and to the extent permitted therebyMeester Agreement"; and, unless
otherwise defined herein, terms which are definededined by reference in the Master Agreementifatiog Appendix A thereto) shall have
the same meanings when used herein as such temasheaein); and

WHEREAS, it is a condition precedent to the Fundiagties consummating the transactions to be comsted on each Closing Date that
Guarantor execute and deliver this Guaranty; and

WHEREAS, it is in the best interests of the Guasalitiat the transactions contemplated by the Masgeeement be consummated on each
Closing Date; and

WHEREAS, this Guaranty, and the execution, deliargl performance hereof, have been duly authobyeall necessary corporate action of
the Guarantor; and

WHEREAS, this Guaranty is offered by the Guaraatman inducement to the Funding Parties to consuentina transactions contemplate
the Master Agreement, which transactions, if consated, will be of benefit to the Guarantor;

NOW, THEREFORE, in consideration of the foregoimgl #or other good and valuable consideration, geeipt and sufficiency of which a
hereby acknowledged by the Guarantor, the Guar&et@by agrees as follows:

SECTION 1. Guaranty. The Guarantor hereby uncamthfiy guarantees the full and prompt payment wex whether by acceleration or
otherwise, and at all times thereafter, and thieafudl prompt performance, of all of the Liabilities hereinafter defined), including interest
and earnings on any such Liabilities whether acgribiefore or after any bankruptcy or insolvencyeaaisproceeding involving Guarantor,
any Lessee or any other Person and, if interesaiarings on any portion of such obligations ce&s@scrue by operation of law by reason of
the commencement of such case or proceeding, ingwdich interest and yield as would have accruedny such portion of such obligatic

if such case or proceeding had not commenced,atitef agrees to pay all reasonable expenses dingueasonable attorneys' fees and |
expenses) actually paid or incurred by each oftireding Parties in endeavoring to collect the Lities, or any part thereof, and in enforci



this Guaranty. The term "Liabilities"”, as used lerehall mean all of the following, in each cassveoever created, arising or evidenced,
whether direct or indirect, joint or several, alogelor contingent, or now or hereafter existingdoe or to become due: (i) all amounts pay
by the Lessees under the Lease (including, withmitiation, Basic Rent, Supplemental Rent and ResoDeficiency Amounts), the Master
Agreement (including the facility fee) or any otl@@perative Document, and (ii) all principal of thetes and interest accrued thereon, acc
Yield and all additional amounts and other sumsngttime due and owing, and required to be paithéd-unding Parties under the terms of
the Master Agreement, the Loan Agreement, the Assénts of Lease and Rents, the Mortgages, the dotsy other Operative Docume



provided, however, that, notwithstanding anythiaghte contrary contained herein, (i) the Guaranitimot be obligated under any
circumstances to pay under this Guaranty, andettme tLiabilities" shall not include, any amountgagter than the Lessees would have had to
pay, under the Lease, the Master Agreement, thet@amtion Agency Agreement and the other Operdliweuments, assuming that such
documents were enforced in accordance with theinggand without giving effect to any dischargdimitation thereon resulting or arising

by reason of the bankruptcy or insolvency of angdee), plus all reasonable costs actually incurredforcing this Guaranty and (ii) during
the Construction Term for a Construction Land lesgéronly the Lessor shall be a beneficiary unkisr@Guaranty with respect to such
Construction Land Interest. As an illustration lné foregoing proviso, if the Lessees have propexsrcised the Remarketing Option under
the Lease, Guarantor will only be obligated to ffeyamounts due pursuant to Section 14.6 of thed,gadus the reasonable costs actually
incurred, if any, in enforcing this Guaranty.

By way of extension and not in limitation of anyitsf other obligations hereunder, but subject ®ithmediately preceding sentence, the
Guarantor stipulates and agrees that in the evanfoseclosure proceedings are commenced and rieshi entering of a foreclosure
judgment, any such foreclosure judgment, to thergxtelated to the Liabilities, shall be treateghas of the Liabilities, and the Guaran
unconditionally guarantees the full and prompt pagtrof such judgment.

SECTION 2. Bankruptcy. The Guarantor agrees thateé event of the dissolution, bankruptcy or iseaty of the Guarantor, or the inability
or failure of the Guarantor generally to pay detstshey become due, or an assignment by the Goafanthe benefit of creditors, or the
commencement of any case or proceeding in respd#oe @Guarantor under any bankruptcy, insolvencgimilar laws, and if such event shall
occur at a time when any of the Liabilities may than be due and payable, the Guarantor will paied-unding Parties forthwith the full
amount which would be payable hereunder by the &uar if all Liabilities were then due and payable.

SECTION 3. Right of Set-Off. To secure all obligets of the Guarantor hereunder, each Funding Raagh Liquidity Bank and the Agent
shall have a right to set-off, without demand aticeof any kind, at any time and from time to timben any amount shall be due and
payable by the Guarantor hereunder against anyldbdlances, credits, deposits, accounts or mookgsin the Guarantor's name now or
hereafter, for any reason or purpose whatsoevéhneipossession or control of, or in transit tg; Eanding Party, the Agent, any Liquidity
Bank or any agent or bailee for any Funding Pantygl apply any such amounts toward the paymentedfidbilities then due in such order as
in accordance with the Operative Documents.

SECTION 4. Continuing Guaranty. This Guaranty shradlll respects be a continuing, absolute and nditional guaranty of prompt and,
subject to the limitations contained herein, cortgpfyment and performance (and not merely of ciidle), and shall remain in full force a
effect (notwithstanding, without limitation, thesdblution of the Guarantor) until the terminatidrite Commitments and the full and final
payment of all of the Liabilities.

SECTION 5. Reinstatement. The Guarantor furtheeegthat, if at any time all or any part of anympant theretofore applied to any of the
Liabilities is or must be rescinded or returneddoy reason whatsoever (including, without limaatithe insolvency, bankruptcy or
reorganization of the Guarantor or any Lessee); &iabilities shall, for the purposes of this
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Guaranty, to the extent that such payment is oit tmisescinded or returned, be deemed to havene@dtiin existence, notwithstanding such
application, and this Guaranty shall continue t@fiective or be reinstated, as the case may bie, stsch Liabilities, all as though such
application had not been made.

SECTION 6. Certain Actions. The Funding Parties pfigm time to time at their discretion and, excaptexpressly provided for under the
Operative Documents, without notice to the Guananéde any or all of the following actions: (ajaia or obtain (i) a security interest in any
Lessee's interests in the Lease and (ii) a liems@curity interest hereafter granted by any Peaupon or in any property, in each case to
secure any of the Liabilities or any obligationénarder; (b) retain or obtain the primary or secopdaligation of any obligor or obligors, in
addition to the Guarantor, with respect to anyhefltiabilities; (c) extend or renew for one or mpeziods (regardless of whether longer than
the original period), or release or compromise @loljgation of the Guarantor hereunder or any obiligaof any nature of any other obligor
(including, without limitation, the Lessor and alngssee) with respect to any of the Liabilities; iglpase or fail to perfect its Lien upon or
security interest in, or impair, surrender, releaispermit any substitution or exchange for, alhny part of any property securing any of the
Liabilities or any obligation hereunder, or exteardenew for one or more periods (regardless oftidrdonger than the original period) or
release or compromise any obligations of any natfiemy obligor with respect to any such propeatyd (e) resort to the Guarantor for
payment of any of the Liabilities, regardless ofetifer the Agent or any other Person shall havetexsto any property securing any of the
Liabilities or any obligation hereunder or shalVbgproceeded against any other obligor primarilgezondarily obligated with respect to any
of the Liabilities (all of the actions referreditothis clause (e) being hereby expressly waivethkyGuarantor to the extent permitted by Ii

SECTION 7. Application. Any amounts received by &unding Party from whatever source on accounhefLiabilities shall be applied by
it toward the payment of such of the Liabilitieaddn such order of application, as is set fortthie Operative Documents.

SECTION 8. Waiver. Subject in each event to théceoif any, otherwise expressly required under@perative Documents, the Guarantor
hereby expressly waives: (a) notice of the accegtar this Guaranty; (b) notice of the existencereation or non-payment of all or any of
the Liabilities; (c) presentment, demand, noticelishonor, protest, and all other notices whatsgered (d) except as provided to the cont
in the Operative Documents, all diligence in cdiler or protection of or realization upon the Lighgs or any thereof, any obligation
hereunder, or any security for or guaranty of aihe foregoing.

SECTION 9. Assignment. Subject to Section 6 ofMaster Agreement, each Funding Party may, from tortane, whether before or after
any discontinuance of this Guaranty, at its sobemition and without notice to the Guarantor, aseigtransfer any or all of its portion of the
Liabilities or any interest therein; and, notwitirsting any such assignment or transfer or any sulesg assignment or transfer thereof, such
Liabilities shall be and remain Liabilities for tperposes of this Guaranty, and each and everyisutkdiate and successive assignee or
transferee of any of the Liabilities or of any irtst therein shall, to the extent of such assigrmeransferee's interest in the Liabilities, be
entitled to the benefits of this Guaranty to theeaxtent as if such assignee or transferee weteFRunding Party.

SECTION 10. Miscellaneous. No delay in the exeroisany right or remedghall operate as a waiver thereof, and no singfmdial exercis
of any right or remedy shall preclude other ortfartexercise thereof or the exercise of any ofigét or remedy; nor shall any modificatior
waiver of any of the provisions of this Guarantyldieding upon any Funding Party except as expresatiyorth in a writing duly signed and
delivered on its behalf. No action permitted hedamrrshall in any way affect or impair any Fundiragti?’s rights or the Guarantor's
obligations under this Guaranty. For the purpoges o



this Guaranty, Liabilities shall include all of tbbligations described in the definition thereadtwithstanding any right or power of any
Lessee or the Lessor or anyone else to asseriainy ar defense (other than final payment) as #oitivalidity or unenforceability of any su
obligation, and no such claim or defense shallcafde impair the obligations of the Guarantor her. The Guarantor's obligations under
this Guaranty shall be absolute and unconditiamespective of any circumstance whatsoever whiaghtréonstitute a legal or equitable
discharge or defense of the Guarantor. The Guaraeteby acknowledges that there are no conditiotise effectiveness of this Guaranty
which have not been satisfied as of the date hereof

This Guaranty shall be binding upon the Guaramargpon the Guarantor's successors and permitsgghasand all references herein to the
Guarantor shall be deemed to include any successarccessors, whether immediate or remote, to Bacson; provided that the Guarantor
shall not assign, other than by operation of lasvpbligations hereunder without the prior writtmmsent of the Funding Parties.

Wherever possible each provision of this Guarahgfl de interpreted in such manner as to be effectnd valid under Applicable Law, bu
any provision of this Guaranty shall be prohibibsdor invalid thereunder, such provision shall heffiective only to the extent of such
prohibition or invalidity, without invalidating theemainder of such provision or the remaining psmnis of this Guaranty.

The Guarantor: (a) submits for itself and its propé any legal action or proceeding relatinghistGuaranty, or for recognition and
enforcement of any judgment in respect thereathéonon-exclusive general jurisdiction of the Ceuf the State of Tennessee sitting in
Davidson County, Tennessee, the courts of the WiStates of America for the Middle District of Tessee, and appellate courts from any
thereof; (b) consents that any such action or mdicggs may be brought to such courts, and waiveshjection that it may now or hereafter
have to the venue of any such action or proceediagy such court or that such action or proceediag brought in an inconvenient court
and agrees not to plead or claim the same; (cadghat service of process in any such actionargading may be effected by delivering a
copy thereof to it at its address set forth belowtasuch other address of which the other patti¢ise Master Agreement shall have been
notified pursuant to Section 8.2 of the Master Aggnent; and (d) agrees that nothing herein shatathe right to effect service of process in
any other manner permitted by law or shall limé tight of the Funding Parties to sue in any ophesdiction.

All notices, demands, declarations, consents, tilineg, approvals, instructions, requests and atbermunications required or permitted by
this Guaranty shall be in writing and shall be dedro have been duly given when addressed to th@pate Person and delivered in the
manner specified in

Section 8.2 of the Master Agreement.

THIS GUARANTY SHALL BE CONSTRUED IN ACCORDANCE WITHAND GOVERNED BY THE LAWS OF THE STATE OF
TENNESSEE, WITHOUT REGARD TO CONFLICT OF LAW PRINELES.
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IN WITNESS WHEREOF, the Guarantor has caused thigrénty to be executed and delivered as of thefulat@bove written.
DOLLAR GENERAL CORPORATION

By:

Name Printed:
Title:
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EXHIBIT 10.4
SUBSIDIARY GUARANTEE

THIS SUBSIDIARY GUARANTEE (as amended from timetime, this "Subsidiary Guarantee") is made as eflthth day of June, 1999 by
DOLGENCORP, INC., a Kentucky corporation ("Dolgenz, DOLGENCORP OF TEXAS, INC., a Kentucky corptioa ("Dolgencorp of
Texas"), DADE LEASE MANAGEMENT, INC., a Delaware mpmration ("Dade"), DOLLAR GENERAL FINANCIAL, INC.a Tennessee
corporation ("Dollar Financial"), and DOLLAR GENERAARTNERS, a Kentucky general partnership ("DoPartners"; Dolgencorp,
Dolgencorp of Texas, Dade, Dollar Financial andl&dPartners are collectively referred to as "Gaotas" and individually as a "Guarantc
in favor of the Agent, for the ratable benefit o tFunding Parties, under the Master Agreementrezféo below;

WITNESSETH:

WHEREAS, Dollar General Corporation, a Kentuckypmration ("Dollar"), certain subsidiaries of Doll#tlantic Financial Group, Ltd.
("Lessor"), Three Pillars Funding Corporation (thender"), SunTrust Bank, Nashville, N.A. as agéhé "Agent"), First Union National
Bank, as Syndication Agent, Bank of America Natlohaist and Savings Bank, as Documentation Agelné, First National Bank of Chicag
and Wachovia Bank, N.A., as Co-Agents, the varfmemncial institutions parties thereto, as LigujdBanks, and SunTrust Equitable
Securities Corporation, as Administrator have extténto that certain Master Agreement dated asioé 11, 1999 (as the same may have
been or may hereafter be amended or supplememtexdtiime to time, the "Master Agreement"), providisgbject to the terms and conditions
thereof; for extensions of credit to be made byRheding Parties to Dollar;

WHEREAS, it is a requirement of the Master Agreenikat each Guarantor shall execute and deliverSnbsidiary Guarantee whereby €
Guarantor shall guarantee the payment when dukk a@blagations that shall be at any time payablelmflar under the Master Agreement and
the other Operative Documents; and

WHEREAS, in consideration of the financial and otbepport that Dollar provided, and such finaneiadl other support as Dollar may in the
future provide, to each Guarantor, each Guarastailling to guarantee the obligations under thestda Agreement and the other Operative
Documents.

NOW, THEREFORE, in consideration of the premises, ather good and valuable consideration, the peeeid sufficiency of which ai
hereby acknowledged, the parties hereto agredlas/fo

SECTION 1. Definitions. Terms defined in the Masd@reement and not otherwise defined herein havesad herein the respective
meanings provided for therein.



SECTION 2. Representations and Warranties. Eacha@ta represents and warrants (which representatiod warranties shall be deemed
to have been renewed upon each Funding under teeeMagreement) that:

(a) It (i) is a corporation or, in the case of @alPartners, a general partnership, duly orgamizéormed, validly existing and in good
standing under the laws of its jurisdiction of argation or formation; (ii) has all requisite powand has all material governmental licenses,
authorizations, consents and approvals necessamyradts assets and carry on its business as now be as proposed to be conducted, and
(iii) is qualified to do business in all jurisdiotis in which the nature of the business conducyatirhakes such qualification necessary and
where failure so to qualify would have a Materiglgliverse Effect.

(b) It has all necessary power and authority tacetes deliver and perform its obligations undes tBubsidiary Guarantee; the execution,
delivery and performance of this Subsidiary Guagartave been duly authorized by all necessary mafgonal action; and this Subsidiary
Guarantee has been duly and validly executed alinceded by it and constitutes its legal, valid dridding obligation, enforceable in
accordance with its terms.

(c) Neither the execution and delivery by it ofst&iubsidiary Guarantee nor compliance with the deand provisions hereof will conflict wi
or result in a breach of, or require any consedeunits organizational documents or any matepalieable law or regulation or any order,
writ, injunction or decree of any court or govermtag authority or agency, or any Material Contrat@bligation to which it is a party or by
which it is bound or to which it is subject, or stitute a default under any such Material Contralobligation, or result in the creation or
imposition of any Lien upon any of its revenuesassets pursuant to the terms of any such Mateaatr@ctual Obligation.

SECTION 2.02. Covenants. Each Guarantor covenhatsb long as any Funding Party has any Commitogstanding under the Master
Agreement or any amount payable under the OperBibgeiments shall remain unpaid, that it will, aifichecessary, will enable Dollar to
fully comply with those covenants and agreemertt$osth in the Master Agreement (including, withdimitation,

Section 5 thereof).

SECTION 3. The Subsidiary Guarantee. Each Guarajoiatly and severally, hereby unconditionally garstees, the full and punctual
payment (whether at stated maturity, upon accéteratr otherwise) of the full and punctual paymehall amounts payable by Dollar under
the Master Agreement, the Guaranty Agreement amdttier Operative Documents (all of the foregoingluding without limitation, interest
accruing or what would have accrued after thedilifi a petition in bankruptcy or other insolveneggeeding, being referred to collectively
as the "Guaranteed Obligations"). Upon failure ki@ to pay punctually any such amount, each Gutaraagrees that it shall forthwith on
demand pay the amount not so paid at the placinahé manner specified in the Master Agreemet,Glnaranty Agreement or the relevant
Operative Document, as the case may be. Each Guasnknowledges and agrees that this is a guararfifgayment when due, and not of
collection, and that this Subsidiary Guarantee bmgnforced up to the full amount of the Guarant@bligations without proceeding against
Dollar, any other Guarantor, any security for thea@nteed Obligations, or against any other Pdisin
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may have liability on all or any portion of the Gaateed Obligations. Each Guarantor's obligatiordeuthis Subsidiary Guarantee and the
obligations of any other Subsidiary Guarantor ured8ubsidiary Guarantee, are joint and several.

SECTION 4. Subsidiary Guarantee Unconditional. @bkgations of each Guarantor hereunder shall lm@nruitional and absolute and,
without limiting the generality of the foregoindiadl not be released, discharged or otherwise t&fficloy:

(i) any extension, renewal, settlement, compronvisgyer or release in respect of any obligatio®oflar under the Master Agreement, the
Guaranty Agreement or any other Operative Docunigngperation of law or otherwise or any obligatafrany other guarantor of any of the
Obligations;

(i) any modification or amendment of or supplemienthe Master Agreement, the Guaranty Agreemeahgrother Operative Document;

(iii) any release, nonperfection or invalidity afyadirect or indirect security for any obligatioh@ollar under the Master Agreement, the
Guaranty Agreement or any Operative Document, grodatigations of any other guarantor of any of @@aranteed Obligations;

(iv) any change in the existence, structures oreyamp of Dollar or any other guarantor of anytef Guaranteed Obligations, or any
insolvency, bankruptcy, reorganization or otherisinproceeding affecting Dollar, or any other qaretor of the Guaranteed Obligations, o
assets or any resulting release or discharge obhinyation of Dollar, or any other guarantor ofyaf the Guaranteed Obligations;

(v) the existence of any claim, setoff, or othghts which any Subsidiary Guarantor may have attiamy against Dollar, any other guarantor
of any of the Obligations, the Agent, the Lendie, Lessor or any other Person, whether in connmeboewith or any unrelated transactions,
provided that nothing herein shall prevent the digseof any such claim by separate suit or commylgounterclaim;

(vi) any invalidity or unenforceability relating twr against Dollar, or any other guarantor of ahthe Guaranteed Obligations, for any reason
related to the Master Agreement, the Guaranty Agesg, any other Operative Document, or any prowisibapplicable law or regulation
purporting to prohibit the payment by Dollar or asther guarantor of the Guaranteed Obligationgngfamount payable by Dollar under the
Master Agreement, the Guaranty Agreement or angrd@iperative Document; or

(vii) any other act or omission to act or delayaaf/ kind by Dollar, any other guarantor of the Gueed Obligations, the Agent, any Lender,
the Lessor or any other Person or any other cirtames whatsoever which might, but for the provisiofthis paragraph, constitute a legal or
equitable, discharge of any Guarantor's obligatlmreunder.



SECTION 5. Discharge Only Upon Payment In Full:iR&tement In Certain Circumstances. Each Guatamtoligations hereunder shall
remain in full force and effect until all Guarante®bligations shall have been paid in full and@wmmitments under the Master Agreement
shall have terminated or expired. If at any timg payment of or any amount payable by Dollar or ather party under the Master
Agreement or any other Operative Document is releddror must be otherwise restored or returned tipwmsolvency, bankruptcy or
reorganization of Dollar or otherwise, each Guarastobligations hereunder with respect to suchrt shall be reinstated as though such
payment had been due but not made at such time.

SECTION 6. Waiver of Notice. Each Guarantor irrealoly waives acceptance hereof, presentment, derpastgst and, to the fullest extent
permitted by law, any notice not provided for heras well as any requirement that at any time atiprabe taken by any Person against
Dollar, any other guarantor of the Guaranteed Qbibgs, or any other Person.

SECTION 7. Judgment Currency.

(a) Each Guarantor shall pay all amounts due heeun U.S. Dollars, and such obligations hereundenake payments in U.S. Dollars sl
not be discharged or satisfied by any tender avexy pursuant to any judgment expressed in oreded into any currency other than U.S.
Dollars, except to the extent that such tendeeoovery results in the effective receipt by theding Parties of the full amount of U.S.
Dollars expressed to be payable under this Subgidiaarantee or the Operative Documents. If forpiose of obtaining or enforcing
against any Guarantor in any court or in any jucisoh, it becomes necessary to convert into amfamy currency other than U.S. Dollars
(such other currency being hereinafter referreakstthe "Judgment Currency") an amount due in UdlaB®, the conversion shall be made,
and the currency equivalent determined, in each,@son the Business Day immediately precedingdlyeon which the judgment is given
(such Business Day being hereinafter referred tb@s8Judgment Currency Conversion Date").

(b) If there is a change in the rate of exchandeden the Judgment Currency Conversion Date andateeof actual payment of the amounts
due, each Guarantor covenants and agrees to peguse to be paid, such additional amounts, if(aayin any event not a lesser amount), as
may be necessary to insure that the amount pdieidudgment Currency, when converted at the fagahange prevailing on the date of
payment, will produce the amount of U.S. Dollardalhcould have been purchased with the amountddent Currency stipulated in the
judgment or judicial award at the rate of exchapggyailing on the Judgment Currency Conversion L

(c) For purposes of determining the currency edeitdor this Section, such amounts shall includg premium and costs payable in
connection with the purchase of U.S. Dollars.

(d) The currency equivalent of U.S. Dollars shadlam, with respect to any monetary amount in a ngyrether than U.S. Dollars, at any time
for the determination thereof, the amount of U.8ll&'s obtained by converting such foreign curremsplved in such computation into U.S.
Dollars at the spot rate



for the purchase of U.S. Dollars with the applieatoireign currency as quoted by the Agent at apprately 11:00 a.m. (Nashville, Tennes
time) on the date of determination thereof spedifierein or, if the date of determination thersafiét otherwise specified herein, on the date
two (2) Business Days prior to such determination.

SECTION 8. Stay of Acceleration. If acceleratiorttod time for payment of any amount payable by &alinder the Master Agreement, the
Guaranty Agreement or any other Operative Docurisestelyed upon the insolvency, bankruptcy or reaegdion of Dollar, all such amounts
otherwise subject to acceleration under the terinissoMaster Agreement, the Guaranty Agreementgragher Operative Document shall
nonetheless be payable by each Guarantor herefartterith on demand by the Agent.

SECTION 9. Notices. All notices, requests and otttenmunication to any party hereunder shall bergivemade by telecopier or other
writing and telecopied, or mailed or deliveredhe tntended recipient at its address or telec@eforth on the signature pages hereof or
such other address or telecopy number as such pastyhereafter specify for such purpose by notiddé Agent in accordance with the
provisions of Section 8.2. of the Master AgreemE&ntept as otherwise provided in this Subsidiarga@aotee, all such communications shall
be deemed to have been duly given when transniitadlecopier, or personally delivered or, in thee of a mailed notice sent by certified
mail return receipt requested, on the date set fomtthe receipt (provided, that any refusal teeptsuch notice shall be deemed to be notice
thereof as of the time of any such in each casengiv addressed as aforesaid).

SECTION 10. No Waivers. No failure to delay by thgent, the Lessor or the Lender in exercising aglyty power or privilege hereunder
shall operate as a waiver thereof nor shall angisiar partial exercise thereof preclude any otitdurther exercise thereof or the exercise of
any other right, power or privilege. The rights aathedies provided in this Subsidiary GuaranteeMhaster Agreement, the Guaranty
Agreement and the other Operative Documents shatlimulative and not exclusive of any rights oredias provided by law.

SECTION 11. Successors and Assigns. This Subsi@aarantee is for the benefit of the Funding Psudied their respective successors and
permitted assigns and in the event of an assignofearty amounts payable under the Master Agreeratie other Operative Documents,
the rights hereunder, to the extent applicablé¢atdebtedness so assigned, may be transferredugéh indebtedness. This Subsidiary
Guarantee shall be binding upon each Guarantoitesdccessors and permitted assigns.

SECTION 12. Changes in Writing. Neither this Sulzsigl Guarantee nor any provision hereof may be gednwaived, discharged or
terminated orally, but only in writing signed byetBuarantors and the Agent with the consent oRéguired Liquidity Banks.

SECTION 13. GOVERNING LAW; SUBMISSION TO JURISDICON WAIVER OF JURY TRIAL. THIS SUBSIDIARY GUARANTEE
SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WH THE LAWS OF THE STATE OF TENNESSEE. EACH
GUARANTOR HEREBY SUBMITS TO THE NONEXCLUSIVE JURISDTION OF THE UNITED STATES DISTRICT COURT FOR
THE MIDDLE DISTRICT OF TENNESSEE AND OF ANY TENNEE&EE STATE COURT SITTING IN
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NASHVILLE, TENNESSEE AND FOR PURPOSES OF ALL LEGARROCEEDINGS ARISING OUT OF OR RELATING TO TH
SUBSIDIARY GUARANTEE (INCLUDING, WITHOUT LIMITATION, ANY OF THE OTHER OPERATIVE DOCUMENTS) OR THE
TRANSACTIONS CONTEMPLATED HEREBY, EACH GUARANTOR IREVOCABLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY LAW, ANY OBJECTION WHICH IT MAY NOW ORHEREAFTER HAVE TO THE LAYING OF THE VENUE OF
ANY SUCH PROCEEDING BROUGHT IN SUCH A COURT AND ANELAIM THAT ANY SUCH PROCEEDING BROUGHT IN
SUCH A COURT HAS BEEN BROUGHT IN AN INCONVENIENT AFRUM. EACH GUARANTOR AND EACH FUNDING PARTY
ACCEPTING THIS SUBSIDIARY GUARANTEE HEREBY IRREVOCBLY WAIVE ANY AND ALL RIGHT TO TRIAL BY JURY IN
ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TOHIS SUBSIDIARY GUARANTEE OR THE TRANSACTIONS
CONTEMPLATED HEREBY.

SECTION 14. Taxes, etc. All payments required tortaele by a Guarantor hereunder shall be made witlsdoff or counterclaim and free
and clear of and without deduction or withholdiog ér on account of, any present or future tax@dek, imposts, duties or other charges of
whatsoever nature imposed by any government opalitjcal or taxing authority thereof, provided,wever, that if such Guarantor is
required by law to make such deduction or withhaidisuch Guarantor shall forthwith pay to the Aganany Funding Party, as applicable,
such additional amount as results in the net amestived by the Agent or such Funding Party, gdiegble, equaling the full amount which
would have been received by the Agent or such FgnBarty, as applicable, had no such deductionithhalding been made.
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IN WITNESS WHEREOF, each Guarantor has causedSthisidiary Guarantee to be duly executed by itsaisted officers as of the day
and year first above written.

DOLGENCORP, INC.

By:

Title:

DOLGENCORP OF TEXAS, INC.

By:

Title:

DADE LEASE MANAGEMENT, INC.

By:

Title:

DOLLAR GENERAL FINANCIAL, INC.

By:

Title:

DOLLAR GENERAL PARTNERS

By:

Title:




ADDRESS FOR NOTICES FOR ALL
GUARANTORS:

Larry Wilcher
General Counsel
Dollar General Corporation
427 Beech Street
Scottsville, Kentucky 42164
Telecopier No.: 502/237-3909
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ACCEPTED BY:

SUNTRUST BANK, NASHVILLE, N.A.,
as Agent

By:

Title:




ARTICLE 5
MULTIPLIER: 1,00C

PERIOD TYPE 6 MOS 6 MOS
FISCAL YEAR END JAN 28 200! JAN 2 199¢
PERIOD END JUL 30 199 JUL 31 199
CASH 25,30: 33,15¢
SECURITIES 0 0
RECEIVABLES 0 0
ALLOWANCES 0 0
INVENTORY 951,10¢ 797,27
CURRENT ASSET¢ 1,028,84. 874,18(
PP&E 523,60: 445,36
DEPRECIATION 219,97¢ 174,88t
TOTAL ASSETS 1,342,08 1,151,20.
CURRENT LIABILITIES 485,32¢ 485,47
BONDS 0 0
PREFERRED MANDATORY 0 0
PREFERREL 85¢ 85¢
COMMON 133,11¢ 105,21:
OTHER SE 703,18 537,77
TOTAL LIABILITY AND EQUITY 1,342,08 1,151,20:
SALES 1,759,80: 1,446,61!
TOTAL REVENUES 1,759,80: 1,446,61!
CGS 1,284,217 1,050,80:
TOTAL COSTS 350,45 291,34(
OTHER EXPENSE! 0 0
LOSS PROVISION 0 0
INTEREST EXPENSE 2,77¢ 2,97(
INCOME PRETAX 122,29! 101,50¢
INCOME TAX 44,33 37,81(
INCOME CONTINUING 77,96 63,69
DISCONTINUED 0 0
EXTRAORDINARY 0 0
CHANGES 0 0
NET INCOME 77,96 63,69:
EPS BASIC 0.34 0.2¢
EPS DILUTED 0.2¢ 0.24
End of Filing
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