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ITEM 1. FINANCIAL STATEMENTS

PART I - FINANCIAL INFORMATION

DOLLAR GENERAL CORPORATION AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS
(In thousands)

May 1, Jan. 30,
1998 1998
(Unaudited)  ( Audited)
ASSETS
Current assets:
Cash and cash equivalents $ 37241 % 7,128
Merchandise inventories 692,658 631,954
Deferred income taxes 6,283 5,743
Other current assets 20,449 21,884
Total current assets 756,631 666,709
Property and equipment, at cost 415,974 391,911
Less: accumulated depreciation 162,692 150,466
253,282 241,445
Other assets 6,591 6,684
Total assets $1,016,504 $ 914,838
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Current portion of long-term debt $ 715 $ 1,450
Short-term borrowings 119,650 21,933
Accounts payable 179,120 179,958
Accrued expenses 87,065 92,027
Income taxes 11,227 12,343
Total current liabilities 397,777 307,711
Long-term debt 406 1,294
Deferred income taxes 21,669 21,937
Shareholders' equity:
Preferred stock 858 858
Common stock 83,719 83,526
Additional paid-in capital 395,938 379,954
Retained earnings 316,664 320,085
797,179 784,423
Less treasury stock 200,527 200,527
Total shareholders' equity 596,652 583,896
Total liabilities and shareholders'
equity $1,016,504 $ 914,838

The accompanying notes are an integral part oktheasolidated financial statements.

May 2,
1997
(Unaudited)

$ 33,388
540,956
3,747
18,669
596,760

315,645
121,885
193,760

5,487
$ 796,007

$ 1,940
50,000
152,724
61,382

955
267,001

1,807
7,847

858
53,672
350,387
314,962
719,879
200,527
519,352

$ 796,007

DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF INCOME
(In thousands except per share amounts)

(Unaudited)
Three Months End
May 1,
1998
Net Sales $705,260
Cost of goods sold 514,928
Gross profit 190,332
Selling, general and
administrative expense 140,940
Operating profit 49,392
Interest expense 939

Income before taxes on income

ed
May 2,
1997
$520,014
378,159

141,855

110,335
31,520
526

30,994



Provision for taxes on income 18,049 11,700

Net income $ 30,404 $ 19,294
Diluted earnings per share $ 0.18 $ 0.11
Weighted average diluted shares 171,988 170,340
Basic earnings per share $ 0.21 $ 0.13

The accompanying notes are an integral part oktheasolidated financial statements.

DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)

(Unaudited)
Three Months Ended
May 1, May 2,
1998 1997
Operating activities:
Net income $ 30,404 $ 19,294
Adjustments to reconcile net income
to net cash used by operating activitie s:
Depreciation and amortization 12,364 8,577
Deferred income taxes (808) 2,218
Change in operating assets and liabilities:
Merchandise inventories (60,704) (64,853)
Accounts payable (838) 49,201
Accrued expenses (4,962) (9,059)
Income taxes (1,116) (9,047)
Other 1,720 (953)
Net cash used by operating activities (23,940) (4,622)
Investing activities:

Purchase of property and equipment (24,393) (27,822)
Proceeds from sale of property and equipment 0 34,074
Net cash provided (used) by investing activities (24,393) 6,252

Financing activities:
Issuance of short-term borrowings 128,535 147,404
Repayments of short-term borrowings (30,818) (135,873)
Issuance of long-term debt 0 190
Repayments of long-term debt (1,623) (1,055)
Payments of cash dividend (8,076) (6,477)
Proceeds from exercise of stock options 11,926 12,715
Repurchase of common stock (26,066) 0
Tax benefit of stock option exercises 4,568 8,291
Net cash provided by financing activities 78,446 25,195
Net increase in cash and cash equivalents 30,113 26,825
Cash and cash equivalents, beginning of period 7,128 6,563
Cash and cash equivalents, end of period $ 37,241 $ 33,388

The accompanying notes are an integral part oktheasolidated financial statements.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

1. Basis of Presentation

The accompanying consolidated financial statemargpresented in accordance with the requiremédrisran 10-Q and consequently do not
include all of the disclosures normally requireddg@nerally accepted accounting principles or thagenally made in the Company's Annual

Report on Form 10-K. Accordingly, the reader of tfuarterly report on Form 10-Q should refer to@mmpany's Annual Report on Form 10-
K for the year ended January 30, 1998 for additiorfarmation.

The accompanying consolidated financial statemieae been prepared in accordance with the Compamstemary accounting practices
and have not been audited. In management's opiallcadjustments (which are of a normal recurriatune) necessary for a fair presentation
of the consolidated results of operations for tire¢-month periods ended May 1, 1998 and May 27 1@Spectively, have been made.

Interim cost of goods sold is determined usingnesties of inventory shrinkage, inflation, and maskdse which are adjusted to reflect actual
results at year end. Because of the seasonal radttlre Company's business, the results for int@emods are not necessarily indicative



the results to be expected for the entire year.

2. Changes in shareholders' equity for the threethsoended May 1, 1998 and May 2, 1997 were agvisl(dollars in thousands except per
share amounts):

Additional
Preferred Com mon Paid-In  Retained Treasury
Stock Sto ck Capital Earnings Stock Total

Balances, January 31, 1997 $ 858 $53 ,105 $329,948 $302,145 $200,527  $485, 529
Net income 19,294 19, 294
Cash dividend, $.05 per
common share, as declared (5,723) (5, 723)
Cash dividend, $.44 per
preferred share (754) ( 754)
Issuance of common
stock under employee stock
incentive plans 567 12,148 12, 715
Tax benefit of stock options
exercised 8,291 8 291
Balances, May 2, 1997 $ 858 $53, 672 $350,387 $314,962 $200,527 $519 ,352
Balances, January 30,1998 $ 858 $83, 526 $379,954 $320,085 $200,527 $583 ,896
Net Income 30,404 30 ,404
Cash dividend, $.04 per
common share, as declared (7,062) (7 ,062)
Cash dividend, $.61 per
preferred share (1,047) ( 1,047)
Issuance of common stock
under employee stock
incentive plans 543 11,416 1 1,959

Stock repurchase ( 350) (25,716) (2 6,066)
Tax benefit of stock options
exercised 4,568 4,568
Balances, May 1, 1998 $ 858 $83, 719 $395,938 $316,664 $200,527 $59 6,652

3. Earnings Per Share

Amounts are in thousands except per share dataterds have been adjusted for the March 23, 19@8Saptember 22, 1997, five-for- four
common stock splits.

May 1, 1998
Per-Share
Income Shares Amount
Net Income $30,404
Less: preferred stock dividends 1,047
Basic Earnings per Share
Income available to common shareholders  $29,357 141,043 $0.21
Stock options outstanding 4,765
Convertible preferred stock 1,047 26,180
Diluted Earnings per Share
Income available to common stockholders
plus assumed conversions $30,404 171,988 $0.18
May 2,1997
Per-Share

Income Shares  Amount



Net Income $19,294
Less: preferred stock dividends 754

Basic Earnings per Share

Income available to common shareholders $18,540 140,226 $0.13
Stock options outstanding 3,934
Convertible preferred stock 754 26,180

Diluted Earnings per Share
Income available to common stockholders
plus assumed conversions $19,294 170,340 $0.11

4. Subsequent Event

On June 1, 1998 stockholders of Dollar General G@ton approved a change in the state of incotimoraf Dollar General Corporation
from Kentucky to Tennessee by approving the Agregrard Plan of Merger by and between Dollar Gen@aaporation, a Kentucky
corporation ("Dollar General-KY"), and Dollar GeaéCorporation-TN, a Tennessee corporation and itwoetned subsidiary of Dollar
General-KY.

The Articles of Merger were filed with the respgetbpffice of the Secretary of State for the Stdt€emnessee and the Commonwealth of
Kentucky and effective on June 2, 1998. PursuatiteécAgreement and Plan of Merger, Dollar Geneidli§ the surviving corporation and is
the successor registrant under Rule 12g-3 promedgander the Securities Exchange Act of 1934, anded (the "Exchange Act"). Upon
effectiveness of the merger, Dollar General-TNim@avas changed to "Dollar General Corporation“eagasth in the Agreement and Plan of
Merger.

ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

This discussion and analysis contains both hisaband forward- looking information. The forwardking statements are made pursuant to
the safe harbor provisions of the Private Securitiigation Reform Act of 1995. Although the Conmyabelieves the assumptions underly
the forward-looking statements contained hereirreasonable, any of the assumptions could be imatsguand therefore, there can be no
assurance that the forward-looking statements dteddtherein will prove to be accurate. Forward- ingkstatements may be significantly
impacted by certain risks and uncertainties, indggdbut not limited to: general transportation aligtribution delays or interruptions;
inventory risks due to shifts in market demand;ngfes in product mix; costs and delays associatddwilding, opening and operating new
distribution centers; and the risk factors listedhie Annual Report on Form 10-K for the year endetbary 30, 1998. The Company
undertakes no obligation to publicly release amwysiens to any forwardeoking statements contained herein to reflect tssencircumstance
occurring after the date hereof or to reflect theusrence of interruptions in suppliers' operationgnanticipated events.

The following text contains references to years919998, 1997 and 1996 which represent fiscal yelading or ended January 29, 1999,
January 30, 1998, and January 31, 1997 and 198gectvely. This discussion and analysis shoulceld in conjunction with, and is
qualified in its entirety by, the consolidated ficéal statements, including the notes thereto.

RESULTS OF OPERATIONS

The nature of the Company's business is seasoisabridally, sales in the fourth quarter have bsigmificantly higher than sales achieved in
each of the first three quarters of the fiscal y@aus, expenses, and to a greater extent opeliatoge, vary by quarter. Results of a period
shorter than a full year may not be indicativeasfults expected for the entire year. Furthermamparing any period to a period other than
the same period of the previous year will refléet seasonal nature of the Company's business.

THREE MONTHS ENDED MAY 1, 1998 AND MAY 2, 1997

NET SALES. Net sales for the first quarter of fist899 increased $185.3 million, or 35.6%, to $30%5illion from $520.0 million for th
comparable period of fiscal 1998. The increaselteddrom 460 net additional stores being in ogeraas of May 1, 1998 as compared with
May 2, 1997 and an increase of 19.4% in same-stles. Same store sales growth was a 1.6% indieratte same period last year.

The Company regards same stores as those opepedoptie beginning of the previous fiscal yearathihave remained open throughout the
previous fiscal year and the period reported. Sakye negatively affected during the first and secquarters of fiscal 1998 as the Company
refurbished more than 2,400 stores to the latetbtype.

GROSS PROFIT. Gross profit for the quarter was $3.@dillion, or 27.0% of net sales, compared to $@4illion, or 27.3% of net sales, in
the same period last year. This decrease was plyndaiven by greater markdowns and higher freigbsts which more than offset lower
inventory shrinkage. The increase in freight cegs driven by better in-stock levels of the 700 tiaster-turning items. For the second
quarter of fiscal 1999, management expects grosgimas a percent of sales, to increase sliglsthwea anniversary the initial stocking and
related freight costs of the 700 items.

SELLING, GENERAL AND ADMINISTRATIVE (SG&A) EXPENSESG&A expenses for the quarter totaled $140.9 amijlior 20.0% o



net sales, compared with $110.3 million, or 21.Z%et sales last year. Higher same-store salehéoguarter enabled the Company to
leverage payroll costs significantly. Total SG&Apexse increased 27.7% primarily as a result of@@dditional stores being in operation
as compared to last year. For the second quartaragement expects SG&A, as a percentage of saldsctease slightly as a result of the
continued leverage provided by the expected dadibie same store sales increases.

INTEREST EXPENSE. Interest expense increased @ ®dlion, or 0.13% of sales, compared with $0.8ion or 0.10% of sales, in the
comparable period last year. This increase wasayiiyna result of higher average borrowings. Durihg first quarter, the Company
repurchased 701,000 shares of common stock ateaagey cost of $37.18 per share. For the secondeguaranagement expects interest
expense, as percent of sales, to increase slightlyresult of higher inventory levels relatechintroduction of a new apparel program.

PROVISIONS FOR TAXES ON INCOME. The effective incertax rate for the quarter was 37.3% compared 3WtB% in the comparable
period last year.

LIQUIDITY AND CAPITAL RESOURCES

Cash flows from operating activities - Cash floveed in operating activities totaled $23.9 milliarridg the quarter compared with $4.6
million in the comparable period last year. Thisrease in use of cash was primarily the resuliesfebsed accounts payable as a result of
overall shorter payment terms related to the nesdyet mix.

Cash flows from investing activities - Cash usedrwesting activities totaled $24.4 million duritte quarter compared with cash provided
by investing activities of $6.3 million in the coamable period last year. The increase in cash bigéulvesting activities was primarily the

resulted primarily from $24.4 million in expendiésr primarily from opening 166 new stores.

Cash flows from financing activities - The Compangpayment of short-term borrowings during thet finree months of fiscal 1999 totaled
$30.8 million compared with $135.9 million in theraparable period last year.

Because of the significant impact of seasonal lygng., Spring and December holiday purchases)Ctimpany's working capital
requirements vary significantly during the yeare$é working capital requirements were financedhnoytsterm borrowings under the
Company's $175.0 million revolving credit/term Idaeility and short-term bank lines of credit tatgl $155.0 million at May 1, 1998. The
Company had shoterm bank lines of credit borrowings of $119.7 raill outstanding as of May 1, 1998 and $50.0 milkgrof May 2, 199°
Seasonal working capital expenditure requiremeiitcantinue to be met through cash flow provideddperations supplemented by the
revolving credit/term loan facility and short- tetrank lines of credit.

Capital requirements for the construction of nesrest, new distribution centers and the new corpdreadquarters complex will continue to
be funded under the Company's $225.0 million leyeddease facility. The company began funding cansibn costs under this facility in t
third quarter of fiscal 1998. As of May 1, 1998 $#illion of construction costs had been fundedairthis facility. During the first quarter
of fiscal 1999 the Company entered into a five yetarest rate swap agreement to fix the interst on $50.0 million of this leveraged lease
facility.

The Company's liquidity position is set forth iretfollowing table (dollars in thousands):

May 1, Ja nuary 30, May 2,
1998 1998 1997
Current ratio 1.9x 2.2x 2.2x
Total borrowings/equity 20.2% 4.2% 10.3%
Working Capital $358,854 $358,998 $ 329,759
Average daily use of debt
(fiscal year-to-date) $ 81,122 $ 90,882 $41,373
Maximum outstanding short-term
debt (fiscal year-to-date) $122,131 $ 184,725 $ 64,855

ACCOUNTING PRONOUNCEMENTS

The Company will adopt Statement of Financial Actmg Standards (SFAS) No. 131 "Disclosures abegin®nts of an Enterprise and
Related Information” for the year ended Januaryl®299. The Company will adopt Statement of Posi@iB#l, "Accounting for the Costs of
Computer Software Developed or Obtained for Intetise," for the year ending January 28, 2000. Manznt does not believe adoption of
these pronouncements will have a significant impacthe Company's financial reporting or have aem@timpact on its operating results or
financial position.

YEAR 2000

The Company has considered the impact of the y&@0 @n its computer systems and applications. Aioraplan has been developed which
includes establishing a task force to evaluateQtiapany's major vendors' year 2000 compliance.Gdrapany is in the process of installi



a new, previously planned general ledger systeatisbe year 2000 compliant. Previously plannettware and equipment upgrades and
revisions are expected to remedy year 2000 congdizasues. The Company believes the impact oféhe 3000 and related costs of
compliance will not have any material impact oroperations or liquidity.

PART Il - OTHER INFORMATION
Item 1. Not applicable.
Item 2. Not applicable.
Item 3. Not applicable.
Item 4. Not applicable.
Item 5. Not applicable.

Item 6. A. Exhibits

10(a) ISDA Master Agreement dated March 11, 199&ry among Dollar General Corporation and SunTBask, Atlanta

10(b) Amendment to Master Agreement dated MarchiL928 by and among Dollar General Corporation, iitaFinancial Group, LTD.,
Certain Financial Institutions parties hereto amlégs, and SunTrust Bank, Nashville, N.A. as afmrthe Lenders

27 Financial Data Schedule (for SEC use only)

B. Reports on Form 8-K
None

SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

DOLLAR GENERAL CORPORATION
(Registrant)

June 13, 1997

/s/ Phil Richards
Phi|l Richards, Vice President
Chi ef Financial Oficer
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EXHIBIT 10(A)

ISDA
International Swap Dealers Association, Inc.

MASTER AGREEMENT
dated as of March 11, 1998
SunTrust Bank, Atlanta and Dollar General Corporation

have entered and/or anticipate entering into omaare transactions (each a "Transaction") thabawill be governed by this Master
Agreement, which includes the schedule (the "Scle#flaxchanged between the parties confirming tfios@sactions.

Accordingly, the parties agree as follows:-

1. Interpretation

(a) Definitions. The terms defined in Section 14 anthe Schedule will have the meanings thereatiied for the purpose of this Master
Agreement.

(b) Inconsistency. In the event of any inconsisyemetween the provisions of any Confirmation arid Master Agreement (including the
Schedule), such Confirmation will prevail for therpose of the relevant Transaction.

(c) Single Agreement. All Transactions are enténéalin reliance on the fact that this Master Agneat and all Confirmations form a single
agreement between the parties (collectively refetoeas this "Agreement"), and the parties wouldatlberwise enter into any Transactions.

2. Obligations

(a) General Conditions.

(i) Each party will make each payment or delivgpgafied in each Confirmation to be made by it,jeabto the other provisions of this
Agreement.

(i) Payments under this Agreement will be madetendate for value on that date in the place ofttmunt specified in the relevant
Confirmation or otherwise pursuant to this Agreemanfreely transferable funds and in the mannete@mary for payments in the required
currency. Where settlement is by delivery (thabtber than by payment), such delivery will be mémtaeceipt on the due date in the manner
customary for the relevant obligation unless othiggvgpecified in the relevant Confirmation or elseve in this Agreement.

(iii) Each obligation of each party under Sectiga)f) is subject to (1) the condition precedenrtttho Event of Default or Potential Event of
Default with respect to the other party has ocalieed is continuing, (2) the condition precedeat tto Early Termination Date in respect of
the relevant Transaction has occurred or beentaféyg designated and (3) each other applicablelitimm precedent specified in this
Agreement.

(b) Change of Account. Either party may changadtsount for receiving a payment or delivery by ggvotice to the other party at least five
Local Business Days prior to the scheduled dat¢hpayment or delivery to which such change applnless such other party gives timely
notice of a reasonable objection to such change.

(c) Netting. If on any date amounts would otherwisepayable:-
(i) in the same currency: and
(i) in respect of the same Transaction.

by each party to the other, then, on such datdy paxty's obligation to make payment of any sucbwamwill be automatically satisfied and
discharged and, if the aggregate amount that wathldrwise have been payable by the other partjaceg by an obligation upon the party
whom the larger aggregate amount.

The parties may elect in respect of two or moren3aations that a net amount will be determine@gpect of all amounts payable on the
same date in the same currency in respect of stafsdctions, regardless of whether such amounisagiable in respect of the same
Transaction. The election may be made in the Sdbexta confirmation by specifying that subparagyréi) above will not apply to the
Transactions identified as being subject to thetwlr, together with the starting date). This etatimay be made separately for different
groups or Transactions and will apply separatelyaoh pairing of Offices through which the partieake and receive payments or deliveries.

(d) Deduction or Withholding for Tax.

(i) Gross-Up. All payments under this Agreement v made without any deduction or withholding édoron account of any Tax unless such
deduction or withholding is required by any appiiealaw, as modified by the practice of any goveental revenue authority, then in effect,
If a party is so required to deduct or withholdgrihthat party("X") will:-

(1) promptly notify the other party("Y"0 of suchgq@rement:

(2) pay to the relevant authorities the full amotatjuired to be deducted or withheld(includingfilleamount required to be deducted or
withheld from any additional amount paid by X tausder this Section 2(d) promptly upon the earlfedatermining that such deduction or
withholding is required or receiving notice thatBwamount has been assessed against Y:

(3) promptly forward to Y an official receipt (orcartified copy), or other documentation reasonalglyeptable to Y, evidencing such payn
to such authorities; ar



(4) if such Tax is an Indemnifiable Tax, pay toitY addition to the payment to which Y is otherwisgitled under this Agreement, such
additional amount as is necessary to ensure thatehamount actually received by Y (free and atddndemnifiable Taxes, whether asses
against X or Y) will equal the full amount Y woubdve received had no such deduction or withholBeen required. However, X will not be
required to pay any additional amount to Y to tkiet that it would not be required to be paid fout- (A) the failure by Y to comply with ¢
perform any agreement contained in Section 4(&(8)(iii) or 4(d); or (B) the failure of a repregation made by y pursuant to Section 3(f) to
be accurate and true unless such failure wouldhae¢ occurred but for (1) any action taken by anguauthority, or brought in a court of
competent jurisdiction, on or after the date oncliba Transaction is entered into (regardless othdresuch action is taken or brought with
respect to a party to this Agreement) or

(I) a Change in Tax Law.

(i) Liability. If:-

(1) X is required by any applicable law, as modifi®y the practice of any relevant governmental mereeauthority, to make any deduction or
withholding in respect of which X would not be réga to pay an additional amount to Y under Section

2(d)(N(4)

(2) X does not so deduct or withhold; and

(3) a liability resulting from such Tax is assesd@dctly against X, then, except to the extenta$ batisfied or then satisfies the liability
resulting from such Tax, Y will promptly pay to K& amount of such liability (including any relatebility for interest, but including any
related liability for penalties only if Y has fafléo comply with or perform any agreement contaiime8ection 4(a)(iii) or 4(d).

(e) Default Interest: Other Amounts. Prior to tleewrence or effective designation of an Early Tieation Date in respect of the relevant
Transaction, a party that defaults in the perforoeanf any payment obligation will, to the extentmpited by law and subject to

Section 6 ( ¢), be required to pay interest (befwrevell as after judgment) on the overdue amautite other party on demand in the same
currency as such overdue amount, for the periad fland including) the original due date for paymenfout excluding) the date of actual
payment, at the Default Rate. Such interest wiltdleulated on the basis daily compounding andittieal number of days elapsed. If prior to
the occurrence or effective designation any ohiligatequired to be settled by delivery, it will cpensate the other party on demand if and to
the extent provided for in the relevant Confirmatar elsewhere in this Agreement.

3. Representations Each party represents to tlee p#nty (which representations will be repeate@dgh party on each date on which a
Transaction is entered into and, in the case ofdpeesentations in Section 3(f), at all timesluthg termination of this Agreement) that:-

(a) Basic Representations.

(i) Status. It is duly organized and validly exigtiunder the laws jurisdiction of its organizatmmincorporation and, if relevant under such
laws, in good standing;

(i) Powers. It has the power to execute this Agreet and any other documentation relating to tlgjiseAment to which it is a party, to deliy
this Agreement and any other documentation relatirthis Agreement that is required by this Agreete deliver and to perform its
obligations under this Agreement and any obligatiibtnas under any Credit Support Document to whitcha party and has taken all
necessary action to authorize such execution, &gliand performance;

(iii) No Violation or Conflict. Such execution, debry and performance do not violate or conflictwany law applicable to it, any provision
of its constitutional documents, any order or juégiof any court or other agency of governmentiagble to it or any of its assets or any
contractual restriction binding on or affectingitany of its assets;

(iv) Consents. All governmental and other conséms are required to have been obtained by it véiipect to this Agreement or any Credit
Support Document to which it is party have beeraintetd and are in full force and effect and all dbods of any such consents have been
complied with; and

(v) Obligations Binding. Its obligations under tiigreement and any Credit Support Document to whiisha party constitute its legal, valid
and binding obligations, enforceable in accordamitie their respective terms (subject to applicaidekruptcy, reorganization, insolvency,
moratorium or similar laws affecting creditors riglyenerally and subject, as to enforceabilityedaitable principles of general application
(regardless of whether enforcement is sought iroegeding in equity or at law).

(b) Absence of Certain Events. No Event or Defauotential Event of Default or, to its knowled@ermination Event with respect to it has
occurred and is continuing and no such event cunistances would occur as a result of its entenitegor performing its obligations under
this Agreement or any Credit Support Document tictvit is a party.

(c) Absence of Litigation. There is not pendingtorits knowledge, threatened against it or anigsoffiliates any action, suit or proceeding
at law or in equity or before any court, triburgdvernmental body, agency or official or any adiitr that is likely to affect the legality,
validity or enforceability against it of this Agneent or any Credit Support Document to which & {sarty or its ability to perform its
obligations under this Agreement or such Creditg@upDocument.

(d) Accuracy of Specified Information. All applidatinformation that is furnished in writing by on dehalf of it to the other party and is
identified for the purpose of this

Section 3(d) in the Schedule is, as of the datbefnformation, true, accurate and complete imewgaterial respect.

(e) Payer Tax Representation. Each representaiexifed in the Schedule as being made by it ferghrpose of this Section 3(e) is accurate
and true.

(f) Payee Tax Representations. Each representgpiecified in the Schedule as being made by itffemurpose of this Section 3(f) is accul
and true.

4. Agreements Each party agrees with the othey glodbng as either party has or may have any atidig under this Agreement or under any
Credit Support Document to which it is a party:-

(a) Furnish Specified Information. It will delives the other party or, in certain cases under sagpaph (iii) below, to such government or
taxing authority as the other party reasonablyatiie

(i) any forms, documents specified in the Scheduleny Confirmation;

(i) any other documents specified in the Schedulany Confirmation; and

(iii) upon reasonable demand by such other party farm or document that may be required or redslyn@quested in writing in order to
allow such other party or its Credit Support Previtb make a payment under this Agreement or aplicaple Credit Support Docume



without any deduction or withholding for or on aoab of any Tax or with such deduction or withholglizt a reduced rate (so long as the
completion, execution or submission of such fornd@cument would not materially prejudice the leatommercial position of the party in
receipt of such demand), with any such form or doent to be accurate and completed in a mannernmabBosatisfactory to such other party
and to be executed and to be delivered with ansoregbly required certification, in each case byde specified in the Schedule or such
Confirmation or, if none is specified, as soonespnably practicable.

(b) Maintain Authorizations. It will use all reasaisle efforts to maintain in full force and effeit@nsents of any governmental or other
authority that are required to be obtained by thwéspect to this Agreement or any Credit SupPodument to which it is a party and will
use all reasonable efforts to obtain any that mepine necessary in the future.

(c) Comply with Laws. It will comply in all mateliaespects with all applicable laws and orders kicl it may be subject if failure so to
comply would materially impair its ability to perfo its obligations under this Agreement or any @r8dpport Document to which it is a
party.

(d) Tax Agreement. It will give notice of any faiuof a representation made by it under

Section 3(f) to be accurate and true promptly upaming of such failure.

(e) Payment of Stamp Tax. Subject to Section Mill{pay any Stamp Tax levied or imposed uporritrorespect of its execution or
performance of this Agreement by a jurisdictiomdnich it is incorporated, organized, managed amdrotied, or considered to have its seat,
or in which a branch or office through which itisting for the purpose of this Agreement is locgt&iamp Tax Jurisdiction") and will
indemnify the other party against any Stamp Taiekbwr imposed upon the other party or in respétii@other party's execution or
performance of this Agreement by any such StampJUaisdiction which is not also a Stamp Tax Judsdn with respect to the other party.
(5) Events of Default and Termination Events

(a) Events of Default. The occurrence at any tinth vespect to a party or, if applicable, any Cr&lipport Provider of such party or any
Specified Entity of such party of any of the follomy events constitutes an event of default (an NEwé Default") with respect to such party:-
(i) Failure to Pay or Deliver. Failure by the patdymake, when due, any payment under this Agreeoratelivery under

Section 2(a)(i) or 2(e) required to be made bf/such failure is given to the party;

(i) Breach of Agreement. Failure by the party tonply with or perform any agreement or obligatiothér than an obligation to make any
payment under this Agreement or delivery underiSe&(a)(i) or 2(e) or to give notice of a Termiiat Event or any agreement of obligat
with this Section 4(a)(i), 4(a)(iii) or 4(d) to lwemplied with or performed by the party in accorawith this Agreement if such failure is not
remedied on or before the thirtieth day after reot€ such failure is given to the party;

(iii) Credit Support Default.

(1) Failure by the party or any Credit Support Rdev of such party to comply with or perform anyegment or obligation to be complied
with or performed by it in accordance with any Gr&lipport Document if such failure is continuirfteaany applicable grace period has
elapsed;

(2) the expiration or termination of such Credipart Document or the failing or ceasing of sucbdirSupport Document to be in full force
and effect for the purpose of this Agreement(ihaitcase other than Transaction to which such €&giport Document relates without the
written consent of the other party; or

(3) the party or such Credit Support Provider digas, disclaims, repudiates or rejects, in whaléngpart, or challenges the validity of, such
Credit Support Document;

(iv) Misrepresentation. A representation (othenthaepresentation under

Section 3(e) or (f)) made or repeated or deemddve been made or repeated by the party or anyt&epport Provider of such party in tl
Agreement or any Credit Support Document provdsai@ been incorrect or misleading in any mateespect when made or repeated or
deemed to have been made or repeated;

(v) Default under Specified Transaction. The paatyy Credit Support Provider of such party or apgligable Specified Entity of such party
(1) defaults under a Specified Transaction anéy aftving effect to any applicable notice requireter grace period, there occurs a
liquidation of, an acceleration of obligations und® an early termination of, that Specified Traetfon, (2) defaults, after giving effect to ¢
applicable notice requirement or grace period, &kimg any payment or delivery due on the last paytndelivery or exchange date of, or ¢
payment on early termination of, a

Specified Transaction (or such default continuesfdeast three Local Business Days if there igmalicable notice requirement or grace
period) or

(3) disaffirms, disclaims, repudiates or rejeatsywhole or in part, a Specified Transaction (orsaction is taken by any person or entity
appointed or empowered to operate it or act obdtsalf);

(vi) Cross Default. If "Cross Default" is specifigdthe Schedule as applying to the party, the weoge or existence of

(1) a default, event of default or other similandition or event (however described) in respecunh party, any Credit Support Provider of
such party or any applicable Specified Entity aftsparty under one or more agreements or instriswetdting to Specified Indebtedness of
any of them (individually or collectively) in an @gggate amount of not less than the applicablesitmid Amount (as specified in the
Schedule) which has resulted in such Specifieddtetkess becoming, or becoming capable at suchofifneing declared, due and payable
under such agreements or instruments, before itdratherwise have been due and payable or (2)auttddy such party, such Credit Support
Provider or such Specified Entity (individually asllectively) in making one or more payments ondhe date thereof in an aggregate am
of not less than the applicable Threshold Amoumteursuch agreements or instruments (after givifecefo any applicable notice
requirement or grace period):

(vii) Bankruptcy. The party , any Credit Supporb¥der of such party or nay applicable Specifieditigrof such party:-

(1) is dissolved (other than pursuant to a conatiich, amalgamation or merger); (2) becomes insloeis unable to pay its debts or fails or
admits in writing its inability generally to paysitiebts as they become due; (3) makes a geneigiiment, arrangement or composition with
or for the benefit of its creditors; (4) instituteishas instituted against it a proceeding see&ipglgment of insolvency or bankruptcy or any
other relief under any bankruptcy or insolvency avother similar law affecting creditors rights, o

a petition is presented for its winding up or lidgiion, and, in

the case of any such proceeding or petition irnsiitor presented against it, such proceeding diqref{A) results in a judgment of insolven
or bankruptcy or the entry of an order for relietlee making of an order for its winding- up ordidation or (B) is not dismissed, discharged,
stayed or restrained in each case within 30 daysstifution or presentation thereof; (5) has ahatson passed for its winding-up, official
management or liquidation (other than pursuanbttsieration, amalgamation or merger); (6) seelkkeeoomes subject to the appointmer



an administrator, provisional liquidator, conseorateceiver, trustee, custodian or other simiféicial for it or for all or substantially all its
assets; (7) has a secured party take possessadoofsubstantially all its assets or has a déstrexecution, attachment, sequestration or othel
legal process levied, enforced or sued on or agalher substantially all its assets and such ssgtparty maintains possession, or any such
process is not dismissed, discharged, stayed waimesd, in each case within 30 days thereaftgrcdB8ses or is subject to any event with
respect to it which, under the applicable lawsrof murisdiction, has an analogous effect to anthefevents specified in clauses (1) to
(7)(inclusive); or (9) takes any action in furtheca of, or

indicating its consent to, approval of, or acquigse in, any of the foregoing acts; or

(viii) Merger Without Assumption. The party or a@yedit Support Provider of such party consolidateamalgamates with, or merges with
or into, or transfers all or substantially all éssets to, another entity and, at the time of soolsolidation, amalgamation, merger or transfer:-
(1) the resulting, surviving or transferee entails to assume all the obligations of such partgumh Credit Support Provider under this
Agreement or any Credit Support Document to whiar its predecessor was a party by operationwfdapursuant to an agreement
reasonably satisfactory to the other party to Agseement: or

(2) the benefits of any Credit Support Documentttaextend (without the consent of the other patitythe performance by such resulting,
surviving or transferee entity of its obligationsder this Agreement.

(b) Termination Events. The occurrence at any tvitk respect to a party or any Specified Entityso€h party of any event specified below
constitutes an illegality if the event is specifiadi)below, a Tax Event if the event is specifiadii) below or a Tax Event Upon Merger if
the event is specified in (iii) below, and, if siiexl to be applicable, a Credit Event Upon Merifi¢he event is specified pursuant to (iv)
below or an Additional Termination Event if the avés specified pursuant to (v) below:-

()llegality. Due to the adoption of, or any chanig, any applicable law after the date on whidfransaction is entered into, or due to the
promulgation of, or any change in, the interpretatdy any court, tribunal or regulatory authoritighncompetent jurisdiction of any applica
law after such date, it becomes unlawful (othentagsa result of a breach by the party of Section

4(b)) for such party (which will be the AffectedrBg:-

(1) to perform any absolute or contingent obligatio make payment or delivery or to receive a payroedelivery in respect of such
Transaction or to comply with any other materiadyision of this Agreement relating to such Tranigactor

(2) to perform, or for any Credit Support Providéisuch party to perform, any contingent or othaigation which the party (or such Credit
Support Provider) has under any Credit Support Dt

(i) Tax Event. Due to (x) any action taken by xitg authority, or brought in a court of competgnisdiction, on or after the date on which a
Transaction is entered into (regardless of whetbeh action is taken or brought with respect tarypo this Agreement) or (y) a Change in
Tax Law, the party (which will be the Affected Barwill, or there is a substantial likelihood thiwill, on the next succeeding Scheduled
Payment Date (1) be required to pay to the othey @a additional amount in respect of an inderahié Tax under Section

2(d)(i)(4) (except in respect of interest under

Section 2(e), 6(d)(ii) or 6(e) or (2) receive a paynt from which an amount is required to be dedlotewithheld for or on account of a Tax
(except in respect of interest under Section

2(e), 6(d)(ii) or 6(e)) and no additional amounteguired to be paid in respect of such Tax unéeti& 2(d)(i)(4) (other than by reason of
Section 2(d)(i)(4)(A) or (B));

(iii) Tax Event Upon Merger. The party (the "BuréenParty") on the next succeeding Scheduled Paybeetwill either (1) be required to
pay an additional amount in respect of an Inderabié Tax under Section

2(d)(i)(4) (except in respect of interest under

Section 2(e), 6(d)(ii) or 6(e)) or (2) receive ymeent from which an amount has been deducted &heid for or on account of any
Indemnifiable Tax in respect of which the othertpds not required to pay an additional amount ¢otthan by reason of Section 2(d)(i)(4)(A)
or (B)), in either case as a result of a party obidating or amalgamating with, or merging withioto, or transferring all or substantially all
its assets to, another entity (which will be théegfed Party) where such action does not consiitatevent described in Section 5(a)(Vviii);
(iv) Credit Event Upon Merger. If "Credit Event Up®erger" is specified in the Schedule as applymthe party, such party ("X"), any
Credit Support Provider of X or any applicable Sfied Entity of X consolidates or amalgamates wihmerges with or into, or transfers all
or substantially all its assets to, another ematitgl such action does not constitute an event destin Section 5(a)(viii) but the
creditworthiness of the resulting, surviving omséeree entity is materially weaker than that oéd¢h Credit Support Provider or such
Specified Entity, as the case may be, immediatety po such action (and, in such event X or itscassor or transferee, as appropriate, will
be the Affected Party); or

(v) Additional Termination Event. If any "Additioh&ermination Event" is specified in the Schedul@ny Confirmation as applying, the
occurrence of such event (and, in such event, ffected Party or Affected Parties shall be as djgetfor such Additional Termination Eve
in the Schedule or such Confirmation).

(c)Event of Default and lllegality. If an event@rcumstance which would otherwise constitute @egise to an Event of Default also
constitutes an lllegality, it will be treated aslegality and will not constitute an Event of Reit.

6. Early Termination

(a) Right to Terminate Following Event of Defauftat any time an Event of Default with respecatparty (the "Defaulting Party") has
occurred and is then continuing, the other pahg (Non- defaulting Party") may, by not more th&days notice to the Defaulting Party
specifying the relevant Event of Default, desigreatiay not earlier than the day such notice isc#tffe as an Early Termination date in resj
of all outstanding Transactions, If however, "Auttin Early Termination” is specified in the Schedak applying to a party, then an Early
Termination Date in respect of all outstanding Bations will occur immediately upon the occurrewith respect to such party of an Event
of Default specified in Section 5(a)(vii)(1), (3),

(5), (6) or, to the extent analogous thereto, 48)] as of the time immediately preceding the mstih of the relevant proceeding or the
presentation of the relevant petition upon the aerice with respect to such party of an Event daDié specified in Section 5(a)(vii)(4) or,
the extent analogous thereto, (8).

(b) Right to Terminate Following Termination Events

(i) Notice. If a Termination Event occurs, an Affed Party will, promptly upon becoming aware ofibtify the other party, specifying the
nature of that Termination Event and each Affed@ethsaction and will also give such other informatabout that Termination Event as the
other party may reasonably require.

(i) Transfer to Avoid Termination Event. If eithan lllegality under Section 5(b)(i)(1) or a Taxemt occurs and there is only one Affec



Party, or if a Tax Event Upon Merger occurs andBhedened party is the Affected Party, the AffedBadty will, as a condition to its right to
designate an Early Termination Date under Section

6(b)(iv), use all reasonable efforts (which willtmequire such party to incur a loss, excluding mtenial, incidental expenses) to transfer
within 20 days after it gives notice under Sectg)(i)all its rights and obligations under thisr&gment in respect of the Affected
Transactions to another of its Offices of Affiliateo that such Termination Event ceases to eki$te [Affected Party is not able to make such
a transfer it will give notice to the other partythat effect within such 20 day period, whereugfmother party may effect such a transfer
within 30 days after the notice is given under

Section 6(b)(i). Any such transfer by a party unitiés Section 6(b)(ii) will be subject to and catimtial upon the prior written consent of the
other party, which consent will not be withheldifch other party's policies in effect at such timoaild permit it to enter into transactions v
the transferee on the terms proposed.

(iii) Two Affected Parties. If an lllegality und&ection 5(b)(i)(1) or a Tax Event occurs and tlaeetwo Affected Parties, each party will use
all reasonable efforts to reach agreement withid&®@ after thereof is given

Section 6(b)(i) on action to avoid that TerminatEvent.

(iv) Right to Terminate. If:-

(1) a transfer under Section 6(b)(ii) or an agresmader Section 6(b)(iii), as the case may be noabeen effected with respect to all
Affected Party gives notice under Section 6(b)r);

(2) an lllegality under Section 5(b)(i)(2), a Creldivent Upon Merger or an Additional Terminationelet occurs, or a Tax Event Upon Mer
occurs and the Burdened Party is not the AffectatlyPeither party in the case of an lllegalitye Burdened Party in the case of a Tax Event
Upon Merger, any Affected Party in the case of a Eaent or an Additional Termination Event if thésemore than one Affected Party, or
party which is not the Affected Party in the caba €redit Event Upon Merger or an Additional Temation Event if there is only one
Affected party may, by not more than 20 days nadticéhe other party an provided that the relevarhiination Event is continuing, design
a day not earlier than the day such notice is @ffe@s an early Termination Date in respect oAffikcted Transactions.

(c) Effect of Designation.

(i) If notice designating an Early Termination degtejiven under Section 6(a) or (b), the Early Tieation Date will occur on the date so
designated, whether or not the relevant Event d&illeor Termination Event is then continuing.

(i) Upon the occurrence or effective designatiéai Early Termination Date, no further paymentsi@iveries under

Section 2(a)(i) or 2(e) in respect of the Termidafeansactions will be required to be made, buheuit prejudice to the other provisions of
this Agreement. The amount, if any, payable ineespf an Early Termination date shall be deterchipersuant to Section 6(e).

(d) Calculations.

(i) Statement. On or as soon as reasonably pratti¢allowing the occurrence of an Early Terminatidate, each party will make the
calculations on its part, if any, contemplated legt®n 6(e) and will provide to the other partyt@asment (1) showing, in reasonable detail,
such calculations (including all relevant quotasi@md specifying any amount payable under Sectienahd (2) giving details of the relevant
account to which any amount payable to it is tgaigl. In the absence of written confirmation frdie source of a quotation obtained in
determining a Market Quotation, the records offihgy obtaining such quotation will be evidencehaf existence and accuracy of such
guotation.

(i) Payment Date. An amount calculated as beingiduespect of any Early Termination Date undettiSe 6(e) will be payable on the day
that notice of the amount payable is effectivetlfim case of an Early Termination Date which isglesied or occurs as a result of an Event of
Default) and on the day which is two Local Busindags after the day on which notice of the amoayaple is effective (in the case of an
early Termination Date which is designated as alre$ a Termination Event). Such amount will bedo@mgether with (to the extent permiti
under applicable law) interest thereon (before elé & after judgment) in the Termination Currerfogin (and including) the relevant Early
Termination Date to (but excluding) the date sutlvant is paid, at the Applicable Rate. Such intengls be calculated on the basis of daily
compounding and the actual number of days elapsed.

(e) Payments on Early Termination. If Early Terntioa date occurs, the following provisions shalplbased on the parties election in the
Schedule of a payment measure, either "Market Qioataor "Loss", and a payment method, either thiest Method" or the "Second
Method". If the parties fail to designate a paynmaetsure or payment method in the Schedule, itbeilleemed that "Market Quotation™ or
the "Second Method", as the case may be, shalyappe amount, if any, payable in respect of anyEBermination Date and determined
pursuant to this

Section will be subject to any Set-off.

(i) Events of Default. If the Early Termination daesults from an Event of Default:-

(1) First Method and Market Quotation. If the Ri&thod and Market Quotation apply, the Defaultirsgti? will pay to the Non-defaulting
Party the excess, if a positive number, of (A)gbe of the Settlement Amount (determined by the-Nefaulting Party) in respect of the
Terminated Transactions and the Termination Cugrénuivalent of the Unpaid Amounts owing to the Ndefaulting Party over (B) the
Termination Currency Equivalent of the Unpaid Amtsuowing to the Defaulting Party.

(2) First Method and Loss. If the First Method druds apply, the Defaulting Party will pay to therNaefaulting Party, if a positive number,
the Non- defaulting Party's Loss in respect of &gseement.

(a) Second Method and Market Quotation. If the &dddethod and Market Quotation apply, an amounitlglpayable equal to (A) the sum
of the Settlement Amount (determined by the Noradking Party) in respect of the Terminated Tratieas and the Termination Currency
Equivalent of the Unpaid Amounts owing to the Nafadilting Party less (B) the Termination Currenguizalent of the Unpaid Amounts
owing to the Defaulting Party. If that amount ipasitive number, the Defaulting Party will payatthe Non- defaulting Party; if it is a
negative number, the Non-defaulting Party will plag absolute value of that amount to the DefaulBagy.

(4) Second Method and Loss. If the Second MethadLarss apply, an amount will be payable equal éoNlon-defaulting Party's Loss in
respect of this Agreement. If that amount is atpasnumber, the Defaulting Party will pay it teetiNon-defaulting Party; if it is a negative
number, the Non-defaulting Party will pay the ab$elalue of that amount to the Defaulting Party.

(i) Termination Events. If the Early Terminatiorai2 results from a Termination Event:-

(1) One Affected Party. There is one Affected Patig amount payable will be determined in accotdamith

Section 6(e)(i)(3), if Market Quotations applies, 0

Section 6(e)(i)(4), if Loss applies, except thateither case, references to the Defaulting Partiyta the Non-defaulting Party, respectively,
and if Loss applies and fewer than all the Tranigastare being terminated. Loss shall be calculmtedspect of all Terminated Transactic



(2) Two Affected Parties. If there are two Affectedrties:{A) if Market Quotation applies, each party widitdrmine a Settlement Amount
respect of the Terminated Transactions, and an atwall be payable equal to (I) the sum of (a) dradf of the difference between the
Settlement Amount of the party with the higher Betent Amount ("Y") and (b) the Termination Currgriequivalent of the Unpaid Amour
owing to Y; and (B) if Loss applies, each partylwitermine its Loss in respect of this Agreementif fewer than all the Transactions are
being terminated, in respect of all Terminated Seations) and an amount will be payable equal &shaif of the difference between the L
of the party with the higher Loss ("X") and the kaxf the party with the lower Loss ("Y"). If the aomt payable is a positive number, Y will
pay it to X; if it is a negative number, X will palye absolute value of that amountto Y.

(iii) Adjustment for Bankruptcy. In circumstancesiere an Early Termination Date occurs because 'fAatic Early Termination” applies in
respect of a party, the amount determined undsr thi

Section 6(e) will be subject to such adjustmentarasappropriate and permitted by law to reflegt payments or deliveries made by one
party to the other under this Agreement (and retaioy such other party) during the period fromrélevant Early Termination Date to the
date for payment determined under Section 6(d)(ii).

(iv) Pre-Estimate. The parties agree that if Maabtation applies an amount recoverable undeiSbion 6(e) is a reasonable pestimat
of loss and not a penalty. Such amount is payaléhe loss of bargain and the loss of protectigairast future risks and except as otherwise
provided in this Agreement neither party will beiged to recover any additional damages as a apresece of such losses.

7. Transfer Subject to Section 6(b)(ii), neithas thgreement nor any interest or obligation in nder this Agreement may be transferred
(whether by way of security or otherwise) by eitparty without the prior written consent of the etiparty, except that:-

(a) a party may make such transfer of this Agregmarsuant to a consolidation or amalgamation vatimerger with or into, or transfer of
all or substantially all its assets to, anotheitgibut without prejudice to any other right omredy under this Agreement); and

(b) a party may make such a transfer of all or @ay of its interest any amount payable to it frafdefaulting Party under

Section 6(e). Any purported transfer that is natdmpliance with Section will be void.

8. Contractual Currency

(a)Payment in the Contractual Currency. Each paymeder this Agreement will be made in the relevantency specified in this Agreem:
for that payment (the "Contractual Currency"). fie extent permitted by applicable law, any obligatio make payments under this
Agreement in the Contractual Currency will not liectarged or satisfied by nay tender in any cuyrarher than the Contractual Currency
will not be discharged or satisfied by any tendeaiy currency other than the Contractual Curreeggept to the extent such tender results in
the actual receipt by the party to which paymematigd, acting in a reasonable manner and in gatdifaconverting the currency so
tendered into the Contractual Currency, of theduallount in the Contractual Currency of all amouypatgable in respect of this Agreement. If
for nay reason tha amount in the Contractual Cagran received falls short of the amount in the t@arual Currency payable in respect of
this Agreement, the party required to make the payrwill , to the extent permitted by applicablesJammediately pay such additional
amount in the Contractual Currency as may be napg$s compensate for the shortfall. If for anysaathe amount in the Contractual
Currency so received exceeds the amount in ther@ungal Currency payable in respect of this Agresntée party receiving the payment
will refund promptly the amount of such excess.

(b) Judgments. To the extent permitted by appleddl, if any judgment or order expressed in aenay other than the Contractual Curre
is rendered (i) for the payment of any amount owingespect of this Agreement, (i) for the paymehany amount relating to any early
termination in respect of this Agreement or (iii)respect of a judgment or order of another caurttiie payment of any amount described in
(i) or (ii) above, the party seeking recovery, afecovery in full of the aggregate amount to whécich party is entitled pursuant to the
judgment or order, will be entitled to receive indiagely from the other party the amount of any gatirof the Contractual Currency recei\
by such party as a consequence of sums paid inatheh currency and will refund promptly to the etiparty any excess of the Contractual
Currency received by such party as a consequernsentd paid in such other currency if such shortfiauch excess arises or results from
variation between the rate of exchange at whichCibmetractual Currency is converted into the curyesfdhe judgment or order for the
purposes of such judgment or order and the ragxdiange at which such party is able, acting aaonable manner and in good faith in
converting the currency received into the ContralcGurrency, to purchase the Contractual Curreritly the amount of the currency of the
judgment or order actually received by such parhe term "rate of exchange" includes, without latidn, any premiums and costs
exchange payable in connection with the purchase obnversion into the Contractual Currency.

(c) Separate Indemnities. To the extent permitiedpplicable law, these indemnities constitute spaand independent obligations from the
other obligations in this Agreement, will be enfeaible as separate and independent causes of aeilicapply notwithstanding any
indulgence granted by the party to which any payneowed and will not be affected by judgment lyeddtained or claim or proof being
made for any other sums payable in respect oftgisement.

(d) Evidence of Loss. For the purpose of this $ac8, it will be sufficient for the party to demarate that it would have suffered a loss had
an actual exchange or purpose been made.

(9) Miscellaneous

(a) Entire Agreement. This Agreement constitutesethtire agreement and understanding of the pavttesespect to its subject matter and
supersedes all oral communication and prior wringth respect thereto.

(b) Amendments. No amendment, modification or waimgespect of this Agreement will be effectivdass in writing (including a writing
evidenced by a facsimile transmission) and exedoyeshch of the parties or confirmed by an excharidgelexes or electronic messages on
an electronic messaging system.

(c) Survival of Obligations. Without prejudice te@&ions 2(a)(iii) and 6(e)(ii), the obligationstbE parties under this Agreement will survive
the termination of any Transaction.

(d) Remedies Cumulative. Except as provided inAlggeement, the rights, powers, remedies and pgeis provided in this Agreement are
cumulative and not exclusive of any rights, powegmedies and privileges provided by law.

(e) Counterparts and Confirmations.

(i) This Agreement (and each amendment, modificatiod waiver in respect of it) may be executeddeitvered in counterparts (including
by facsimile transmission), each of which will beedhed an original.

(il) The parties intend that they are legally bolnydhe terms of each Transaction from the monteyt aigree to those terms (whether orally
or otherwise). A Confirmation shall be entered iagosoon as practicable and may be executed aivdrael in counterparts (including by
facsimile transmission) or be created by an excharigelexes or by an exchange of electronic me&ssag an electronic messaging system,
which in each case will be sufficient for all puges to evidence a binding supplement to this Agee¢nThe parties will specify therein



through another effective means that any such eopait, telex or electronic message constitutegrdination.

(f) No Waiver of Rights. A failure or delay in ex#sing any right, power or privilege in respectluis Agreement will not be presumed to
operate as a waiver, and a single or partial exemi any right, power or privilege will not be pugned to preclude any subsequent or further
exercise, of that right, power or privilege or thesrcise of any other right, power or privilege.

(g) Headings. The headings used in this Agreenrenfos convenience of reference only and are naffiect the construction of or to be tal
into consideration in interpreting this Agreement.

(10) Offices: Multibranch Parties

(a) If Section 10(a) is specified in the Schedda&pplying, each party that enters into a Transadtirough an Office other than its head or
home office represents to the other party thatyitiestanding the place of booking office or jurititin of incorporation or organization of
such party, the obligations of such party are Hmesas if it had entered into the Transaction thinats head or home office, This
representation will be deemed to be repeated hy gaty on each date on which a Transaction isedtato.

(b) Neither party may change the Office throughahiit makes and receives payments or deliveriethipurpose of a Transaction without
the prior written consent of the other party.

(c) If a party is specified as a Multibranch Pantyhe Schedule, such Multibranch Party may makeraneive payments or deliveries under
any Transaction through any Office listed in thé&tule, and the Office through which it makes awkives payments or deliveries with
respect to a Transaction will be specified in thlevant Confirmation.

11. Expenses A Defaulting Party will, on demandgimnify and hold harmless the other party for agairest all reasonable out-of-pocket
expenses, including legal fees and Stamp Tax, iedusy such other party by reason of the enforceuet protection of its rights under this
Agreement or any Credit Support Document to whithDefaulting Party is a party or by reason ofehdy termination of any Transaction,
including, but not limited to, costs of collection.

12. Notices

(a) Effectiveness. Any notice or other communiaafiorespect of this Agreement may be given in @ayner set froth below (except that a
notice or other communication under Section 5 oray not be given by facsimile transmission or etadt messaging system details
provided (see the Schedule) and will be deemedtaféeas indicated:-

(i) if in writing and delivered in person or by a@ar, on the date it is delivered;

(i) if sent by telex, on the date the recipieatswerback is received;

(i) if sent by facsimile transmission, on the elélhat transmission is received by a responsibl@@ree of the recipient in legible form (it
being agreed that the burden of proving receigthvelon the sender and will not be met by transiansseport generated by the sender's
facsimile machine).

(iv) if sent by certified or registered mail (airilyaf overseas) or the equivalent (return recegguested), on the date that mail is delivered or
its delivery is attempted: or

(v) if sent by electronic messaging system, onddte that electronic message is received, unlesdate of that delivery (or attempted
delivery) or that receipt, as applicable, is nbbaal Business Day or that communication is detdefor attempted) or received, as applic:
after the close of business on a Local Business iDayhich case that communication shall be deegieeh and effective on the first
following day that is a Local Business Day.

(b) Change of Addresses. Either party may by ndatdée other change the address, telex or faasimiinber or electronic messaging system
details at which notices or other communicatiorstarbe given to it.

13. Governing Law and Jurisdiction

(a) Governing Law. This Agreement will be govertgdand construed in accordance with the law spastifi the Schedule.

(b) Jurisdiction. With respect to any suit, act@rmproceedings relating to this Agreement ("Prooegs!), each party irrevocably:-

(i) submits to the jurisdiction of the English ctayif this Agreement is expressed to be governeliriglish law, or to the non-exclusive
jurisdiction of the courts of the State of New Yankd the United States District Court located & Borough of Manhattan in New York Ci

if this Agreement is expressed to be governed bydtvs of the State of New York; and

(il) waives any objection which it may have at dimye to the laying of venue of any Proceedings ghbin any such court, waives any claim
that such Proceedings have been brought in anwecdent forum and further waives the right to obj@gth respect to such Proceedings, that
such court does not have any jurisdiction over qanty. Nothing in this Agreement precludes eitharty from bringing Proceedings in any
other jurisdiction (outside, if this Agreement igeessed to be governed by English law, the CotinigStates, as defined in Section 1(3) of
the Civil Jurisdiction and Judgments Act 1982 oy arodification, extension or re-enactment thereoftfie time being in force) nor will the
bringing of Proceedings in any one or more jurigdits preclude the bringing of Proceedings in atfyepjurisdiction.

(c) Service of Process. Each party irrevocably agpdhe Process Agent (if any) specified oppasiteame in the Schedule to receive, for it
and on its behalf, service of process in any Priogs,. If for any reason any party's Process Ageabable to act as such, such party will
promptly notify the other party and within 30 dapoint a substitute process agent acceptable tottier party. The parties irrevocably
consent to service of process given in the manrmiigied for notices in

Section 12. Nothing in this Agreement will affelaetright of either party to serve process in aimegomanner permitted by law.

(d) Waiver of Immunities. Each party irrevocablyives, to the fullest extent permitted by applicdale®, with respect to itself and its
revenues and assets (irrespective of their usgtemded use), all immunity on the grounds of sdgetg or other similar grounds from (i) st
(i) jurisdiction of any court, (iii) relief by wapf injunction, order for specific performance of fecovery of property, (iv) attachment of its
assets (whether before or after judgment) andx@g@tion or enforcement of any judgment to whicbriits revenues or assets might
otherwise be entitled in any Proceedings in thetsaf nay jurisdiction and irrevocably agreesthie extent permitted by applicable law, that
it will not claim any such immunity in any Proceegs.

14. Definitions As used in this Agreement:- "adalitil Termination Event" has the meaning specifie8éaction 5(b). "Affected Party" has the
meaning specified in Section 5(b). "Affected Trarigms" means (a) with respect to any Terminatigar consisting of an lllegality, Tax
Event or Tax Event Upon Merger, all Transactioriscéd by the occurrence of such Termination Eagit (b) with respect to any other
Termination Event, all Transactions. "Affiliate" ares, subject to the Schedule, in relation to amgqgre any entity controlled, directly or
indirectly, by the person, any entity that contralisectly or indirectly, the person or any entiiyectly or indirectly under common control
with the person. For this purpose, "control" of amyity or person means ownership of a majoritthefvoting power of the entity or person.
"Applicable rate" means:-

(a) in respect of obligations payable or deliveealolr which would have been but for Section 2@) iy a Defaulting Party, the Default Ra



(b) in respect of an obligation to pay an amourtdanrSection 6(e) of either party from and afterdate (determined in accordance with
Section 6(d)(ii) on which that amount is payabie Default Rate;

(c) in respect of all other obligations payablaleliverable (or which would have been but for SetR(a)(iii) by a Non- defaulting Party, the
Non-default Rate; and

(d) in all other cases, the Termination Rate. "Buetl Party" has meaning specified in Section 5¢f)ange in Tax Law" means the
enactment, promulgation, execution or ratificatddnor any change in or amendment to, any lawr{dhé application or official interpretati

of any law) that occurs on or after the date oncWwhie relevant Transaction is entered into. "cotisacludes a consent, approval, action,
authorization, exemption, notice, filing, regisioat or exchange control consent. "Credit Event Uptanger" has the meaning specified in
Section 5(b). "Credit Support Document" means @mgement of instrument that is specified as su¢hi;mAgreement. "Credit Support
Provider" has the meaning specified in the Schedllefault Rate" means a rate per annum equale@adist (without proof or evidence of ¢
actual cost) to the relevant payee (as certifiedt)af/it were to fund or of funding the relevaamount plus 1% per annum. "Defaulting Party"
has the meaning specified in Section 6(a). "Eadgmination Date" means the date determined in decme with

Section 6(a) or 6(b)(iv). "Event of Default" hag itmeaning specified in Section 5(a) and, if appleain the Schedule. "lllegality" has the
meaning specified in Section 5(b). "IndemnifiablexTmeans any Tax other than a Tax that would ratriposed in respect of a payment
under this Agreement but for a present or formemeation between the jurisdiction of the governnartaxation authority imposing such
Tax and the recipient of such payment or a perstatad to such recipient (including, without lintiten, a connection arising from such
recipient or related person being or having beeitizen or resident of such jurisdiction, or havimghaving had a permanent establishment or
fixed place of business in such jurisdiction, bxtleding a connection arising solely from such pet or related person having executed,
delivered, performed its obligations or receivgshgment under, or enforced, this Agreement or @i€8upport Document). "law" includes
any treaty, law, rule or regulation (as modifiadthe case of tax matters, by the practice of atgvant governmental revenue authority) and
"lawful" and "unlawful" will be construed accordilyg "Local Business Day" means, subject to the Sales a day on which commercial
banks are open for business (including dealindsrigign exchange currency deposits) (a) in relatioany obligation under

Section 2(a)(i), in the place(s) specified in takevant Confirmation or, if not so specified, alsastvise agreed by the parties in writing or
determined pursuant to provisions contained, aoripgrated by reference, in this Agreement, (bkiation to any other payment, in the place
where the relevant account is located and, if difig in the principal financial center, if any,tbe currency of such payment, (c) in relatio
any notice or other communication, including nottomtemplated under Section 5(a)(i), in the citgafied in the address for notice provided
by the recipient and, in the case of a notice aoptated by Section 2(b), in the place where thevaait new account is to be located and (
relation to Section 5(a)(v)(2), in the relevantdtions for performance with respect to such Spattifiransaction. "Loss" means, with respect
to this Agreement or one or more Terminated Traiimas, as the case may be, and a party, the Tetioiin@urrency Equivalent of an amot
that party reasonably determines in good faithet@dtotal losses and costs (or gain, in whicle @agressed as a negative number) in
connection with this Agreement or that TerminatearBaction or group of Terminated Transactionshagase may be, including any loss of
bargain, cost of funding or, at the election oftsparty but without duplication, loss or cost imewr as a result of its terminating, liquidating,
obtaining or reestablishing any hedge or relatadiig position (or any gain resulting from themdsk includes losses and costs (or gains) in
respect of any payment or delivery required to Haeen made (assuming satisfaction of each appéicaisidition precedent) on or before the
relevant Early Termination Date and not made, etxc&pas to avoid duplication, if Section 6(e)(j)¢t (3) or 6(e)(ii)(2)(A) applies. Loss dc
not include a party's legal fees and outpotket expenses referred to under Section 11. # palf determine its Loss as of the relevant E:
Termination Date, or, if that is not reasonablygticable, as of the earliest date thereafter asasonably practicable. A party may (but need
not) determine its Loss by reference to quotatmfirelevant rates or prices from one or more legdi@alers in the relevant markets. "Market
Quotations" means, with respect to one or more irerted Transactions and a party making the detextioim, an amount determined on the
basis of quotations from Reference Markwkers. Each quotation will be for an amount, if,ahat would be paid to such party (expresse

a negative number) or by such party (expressedoasitive number) in consideration of an agreenetiveen such party (taking into acco
any existing Credit Support Document with respedhe obligations of such party) and the quotinfeRance Market-maker to enter into a
transaction (the "Replacement Transaction") thatld/bave the effect of preserving for such pargy¢lsonomic equivalent of any payment or
delivery (whether the underlying obligation wasa@lbg or contingent and assuming the satisfactfie@aoh applicable condition precedent)
by the parties under Section 2(a)(i) in respecturh Terminated Transaction or group of Termindteshsactions that would, but for the
occurrence of the relevant Early Termination Dhteje been required after that date. For this perpdepaid Amounts in respect of the
Terminated Transaction or group of Terminated Taatisns are to be excluded, but without limitatiany payment or delivery that would,
but for the relevant early Termination Date is éoiticluded, The Replacement Transaction would bgstito such documentation as such
party and the Reference Market-maker may, in gadtl,fagree. The party making the determinatioritéoagent) will request each Reference
(without regard to different time zones) on or @srsas reasonably practicable after the relevarly Earmination Date. The day and time as
of which those quotations are to be obtained vélsblected in good faith by the party obliged t&ena determination under Section 6(e),

if each party is so obliged, after consultationhvitie other. If more than three quotations are igexl; the Market Quotation will be the
arithmetic mean of the quotations, without regarthe quotations having the highest and lowestegllf exactly three such quotations are
provided, the Market Quotation will be the quotatiemaining after disregarding the highest and &iweotations. For this purpose, if more
than one quotation has the same highest valuenasiovalue, then on of such quotations shall beedaded, If fewer than three quotations
are provided, it will be deemed that the Market @tion in respect of such Terminated Transactiogroup of Terminated Transactions
cannot be determined. "Non-defaulting Rate" mearageaper annum equal to the cost (without prochvidence of any actual cost) to the
Non-defaulting Party (as certified by it) if it were fund the relevant amount. "Non-defaulting Pahg$ the meaning specified in Section 6
(a). "Office" means a branch or office of a partich may be such party's head or home office.e/l Event of Default” means any event
which, with the giving of notice or the lapse ahé or both would constitute an Event of Defaultef&ence Market-makers" means four
leading dealers in the relevant market selectetthdyparty determining a Market Quotation in goadithféa) from among dealers of the highest
credit standing which satisfy all the criteria tech party applies generally at the time in degdifmether to offer or to make an extension of
credit and

(b) to the extent practicable, from among suchetsdiaving an office in the same city. "Relevamisdiiction” means, with respect to a party,
the jurisdictions (a) in which the party is incorpted, organized, managed and controlled or coreside have its seat, (b) where an Office
through which the party is acting for purposeshig Agreement is located, (c) in which the partg@xes this Agreement and (d) in relation
to any payment, from or through which such payn®ntade. "Scheduled Payment Date" means a datdich & payment of delivery is to
be made under Section 2(a)(i) with respect to aJaetion. "Se-off" means seoff, offset, combination of accounts, right of metien or



withholding or similar right or requirement to whithe payer of an amount under Section 6 is edtdlesubject (whether arising under this
Agreement, another contract, applicable law or wts®) that is exercised by, or imposed on, suglepdSettlement Amount" Means, with
respect to a party and Early Termination Date stira of:-

(a) the Termination Currency Equivalent of the MarQuotations (whether positive or negative) fahe@erminated Transaction or group of
Terminated or group of Terminated Transactionsmoich a Market Quotation is determined; and

(b) such party's Loss (whether positive or negadivé without reference to any Unpaid Amounts) feheTerminated Transaction or grouf
Terminated Transactions for which a Market Quotatiannot be determined or would not (in the redslenaelief of the party making the
determination) produce a commercially reasonaldelte'Specified Entity" has the meaning speciiiethe Schedule. "Specified
Indebtedness" means, subject to the Schedule,ldigation (whether present or future, contingentitrerwise, as principal or surety or
otherwise) in respect of borrowed money. "Specifieahsaction" means, subject to the Schedule njajransaction (including an agreement
with respect thereto) now existing or hereafteessd into between one party to his Agreement (grGnedit Support Provider of such party
or any applicable Specified Entity of such partydl #he other party to this Agreement (or any Cr8dipport Provider of such other party or
any applicable Specified Entity of such other pavthich is a rate swap transaction, basis swapdat rate transaction, commodity swap,
commodity option, equity or equity index swap, égair equity index option, bond option, interederaption, foreign exchange transaction,
cap transaction, floor transaction, collar transactcurrency swap transaction, cross-currencyagp transaction, currency option or any
other similar transaction (including any optionlwiespect to any of these transactions), (b) anybamation of these transactions and (c) any
other transaction identified as a Specified Tratisadn this Agreement or the relevant confirmatit®tamp Tax" means any stamp,
registration, documentation or similar tax. "Tax8ans any present or future tax, levy, impost, dthgrge, assessment or fee of nay nature
(including interest, penalties and additions th@rétat is imposed by any government or other tasinthority in respect of any payment
under this Agreement other than a stamp, registralocumentation or similar tax. "Tax Event" hias imeaning specified in Section 5(b).
"Tax Event Upon Merger" has the meaning specifie8éction 5(b). "Terminated Transactions" meank vaspect to any Early Termination
Date (a) if resulting from a Termination Event, &ffected Transactions and (b) if resulting fromEwent of Default, all Transactions (in
either case) in effect immediately before the éffeness of the notice designating that Early Taation Date (or, if "Automatic Early
Termination" applies, immediately before that Eargrmination Date). "Termination Currency" has theaning specified in the Schedule.
"Termination Currency Equivalent" means, ion respé@ny amount denominated in the Termination €y, such Termination Currency
amount and, in respect of any amount denominatedcimrency other than the Termination Currencg (tbther Currency"), the amount in
the Termination Currency determined by the partkingathe relevant determination as being requicepurchase such amount of such Other
Currency as at the relevant Early Termination Detteif the relevant Market Quotation or Loss (as tase may be), is determined as of a
later date, that later date, with the Terminatiamr€ncy at the rate equal to the spot exchangeofdtes foreign exchange agent (selected a
provided below) for the purchase of such Other €y with the Termination Currency at or about 01am. (in the city in which such
foreign exchange is located) on such date as wmilclistomary for the determination of such a ratéHfe purchase of such Other Currency
for value on the relevant Early Termination Datehat later date. The foreign exchange agent ividinly one party is obliged to make a
determination under Section 6(e), be selected addaith by that party and otherwise will be agrégdhe parties. "termination Event" me:
an lllegality, a Tax Event Upon Merger or, if sdia to be evidence of any actual cost) to eactyfdas certified by such party) if it were to
fund or of funding such amounts. "Unpaid Amount®/lrgg to any party means, with respect to an Eadgniination Date, the aggregate of
in respect of all Terminated Transactions., the am®that became payable (or that would have begayable but for Section 2(a)(iii)) to
such party under Section 2(a)(i) on or prior torsierly Termination Date and which remain unpaidtesuch Early Termination Date and

in respect of each Terminated Transaction, for edigation under Section 2(a)(i) which was (or \ebhiave been but for Section 2(a)(iii)
required to be settled by delivery to such partpoprior to such Early Termination Date and whigts not been so settled as at such Early
Termination Date, an amount equal to the fair mavkéue of that which was (or would have been) neglito be delivered as of the origine
scheduled date for delivery, in each case togetitar(to the extent permitted under applicable lavigrest, in the currency of such amounts,
from (and including) the date such amounts or alia;ns were or would have been required to hava pa#l or performed to (but excluding)
such Early Termination Date, at the Applicable R&ech amounts of interest will be calculated anlibsis of daily compounding and the
actual number of days elapsed. The fair marketevaftany obligation referred to in clause (b) abshall be reasonably determined by the
party obliged to make the determination under $adii(e) or, if each party is so obliged, it sh&lthe average of the Termination Currency
Equivalents of the fair market values reasonabtgmieined by both partie



AMENDMENT TO MASTER AGREEMENT

This Amendment to Master Agreement, dated as otiad, 1998 ( this "Amendment ") is among DOLLARKEERAL CORPORATION, :
Kentucky corporation (" Dollar "), ATLANTIC FINARIAL GROUP, LTD., a Texas limited partnership ( thieessor "), certain financial
institutions parties hereto as lenders ( the Lentigrand SUNTRUST BANK, NASHVILLE, N. A., a natial banking association, as agent
for the Lenders ( in such capacity, the " Agent ")

BACKGROUND

1. Dollar, certain subsidiaries of Dollar, the Lasthe Lenders and the Agent are parties to tahin Master Agreement, dated as of
September 2, 1997 ( the " Master Agreement " ).
2. The parties hereto desire to amend the Mastezehgent to provide for an increase in the aggrdgateon funded amounts thereunder.

Now, THEREFORE, in consideration of the foregoimgl ather good valuable consideration, the receigtsufficiency of which are herel
acknowledged, the parties hereto hereby agredlas/fo

SECTION 1. Definitions. Capitalized terms usedhis tAmendent and not otherwise defined herein stelé the meanings assigned thereto
in the Master Agreement.

SECTION 2. Limits on Funded Amounts. Section 2c2) (of the Master Agreement is hereby amended stidg the number " $100,000,000
" where it appears in the first sentence theredfsarbstituting therefor the number " $225,000,000 "

SECTION 3. Schedule 2.2 . Schedule 2.2 to the M#@sieecement is hereby deleted in its entirety seplaced by Schedule 2.2 to this
Amendment.

SECTION 4. Conditions Precedent. The effectivernésbis Amendment shall be subject to the recejpthie Agent of the following
documents: (i ) this Amendment duly executed bypheies hereto; (ii ) a new A note and B notdy dxecuted by the Lessor, for each
Lender; and (iii ) a Certificate of the Secretarjhe Assistant Secretary of Dollar with attacRegolutions duly authorizing the execution,
delivery and performance of this Amendment by Dolla

SECTION 5. Representations and Warranties. Doblaelhy represents and warrant that, after givingcetio this Amendment (i) each
representation and warranty of each Lessee contairthie Operative Documents is true and correetliMaterial respects on and as of the
date hereof as though made on and as of the dagefhexcept to the extent such representatiomgaomranties relate solely to an earlier date,
in which case such representations and warrangées tkue and correct in all Material respects ahanof such earlier date,

(ii) no Event of Default, Potential Event of Defiaor Construction Force Majeure Event has occliened is continuing, each Operative
Document to which any Lessee is a party is infuite and effect with respect to it and (iv ) nemet that could reasonably be expected to
have a Material Adverse Effect has occurred siaoeidry 31, 1997.

SECTION 6. Reaffirmation of Guaranty. Dollar herebgffirms and acknowledges that, after giving @ffe this Amendment, the Guaranty
remains in full force and effect.

SECTION 7. Additions of Lender. Bank One, NatioAakociation (" BankOne ") is hereby added asradee under the Operative
Documents and agrees to be bound as Lender, alidhaha all of the rights of a Lender, under thee@ive Documents as though it were an
original signatory thereto.

SECTION 8. Payments. On the date hereof, thosedrsntiat are increasing their Commitment Percestagare being added as Lenders
shall increase their Loans ( and shall make a spareding payment ) and those Lenders that are asingetheir Commitment Percentages
shall reduce their Loans ( and shall receive aespanding payment ), such that, after giving effieeteto, each Funding Party's Funded

Amount shall be equal to its Commitment Percen{aagset forth on Schedule 2.2 to this Amendmenithe aggregate Funded Amounts.

SECTION 9. Miscellaneous. This Amendment shall beegned by, and construed in accordance with,awvs bf the State of Tennessee.
Amendment may be executed by the parties hereteparate counterparts ( including by facsimilecheaf which when so executed and
delivered shall be an original, but all such coypdets shall together constitute one and the sareement. This Master Agreement, as
amended hereby, remains in full force and effeaty Peference to the Master Agreement from and #fieedate hereof shall be deemed to
refer to the Master Agreement as amended herelgssintherwise expressly stated.

IN WITNESS WHEREOF, the parties hereto have catisiscamendent to be executed by their respectilfyeaithorized officers as of the
year first above writter

DOLLAR GENERAL CORPORATION, as a
Lessee and as Guarantor
Name Printed: Philip W. Richards
Title: Vice President and Chi



Financial Officer

ATLANTIC FINANCIAL GROUP, LTD. as
Lessor
By: Atlantic Financial Managers, Inc., its
General Partner
Name Printed: Stephen Brookshire
Title: President
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