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ASFILED WITH THE SECURITIESAND EXCHANGE COMMISSION ON MAY 20, 1998

REGISTRATION NO. 333-50451

SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

AMENDMENT NO. 2

TO

FORM S-3

REGISTRATION STATEMENT
UNDER
THE SECURITIESACT OF 1933

DOLLAR GENERAL CORPORATION

(Exact name of registrant as specified in its @rart

KENTUCKY 61-0502302
(State or other jurisdiction (I.R.S. Employer
of incorporation or organization) Identification Number)

104 WOODMONT BOULEVARD, SUITE 500, NASHVILLE, TENNESSEE 37205
(615) 783-2000
(Address, including zip code, and telephone numihehiding area code, of
registrant's principal executive offices)

ROBERT C.LAYNE

CORPORATE SECRETARY
DOLLAR GENERAL CORPORATION
104 WOODMONT BOULEVARD, SUITE 300
NASHVILLE, TENNESSEE 37205
(615) 783-2000
(Name, address, including zip code, and telephoneber, including area code,
of agent for service)

COPIESTO:
JAMES H. CHEEK, Il NORMAN D. SLONAKER
BASS, BERRY & SIMS PLC BROWN & WOOD LLP
2700 FIRST AMERICAN CENTER ON E WORLD TRADE CENTER
NASHVILLE, TENNESSEE 37238 NEW YORK, NEW YORK 10048
(615) 742-6200 (212) 839-5300

APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE TO THE PUBLIC: Assoon as
practicable after the effective date of this Regisin Statement.

If the only securities being registered on thisrfare being offered pursuant to dividend or intereisvestment plans, please check the
following box. [ ]

If the securities being registered on this formtarbe offered on a delayed or continuous basisyaunt to Rule 415 under the Securities Act
of 1933, other than securities offered only in aaetion with dividend or interest reinvestment plasteeck the following box. [



If this Form is filed to register additional sedig$ for an offering pursuant to Rule 462(b) unither Securities Act, please check the following
box and list the Securities Act registration staatmumber of the earlier effective registraticatestnent for the same offering. [ ]

If this Form is a post-effective amendment filedquant to Rule 462(c) under the Securities Actckhbe following box and list the
Securities Act registration statement number ofedier effective registration statement for theng offering. [ ]

If delivery of the prospectus is expected to be enguksuant to Rule 434, please check the followimg [X]

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STAMENT ON SUCH DATE OR DATES AS MAY BE
NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REISTRANT SHALL FILE A FURTHER AMENDMENT WHICH
SPECIFICALLY STATES THAT THIS REGISTRATION STATEMEN SHALL THEREAFTER BECOME EFFECTIVE IN
ACCORDANCE WITH SECTION 8(A) OF THE SECURITIES AGDF 1933 OR UNTIL THIS REGISTRATION STATEMENT SHALL
BECOME EFFECTIVE ON SUCH DATE AS THE COMMISSION, ATNG PURSUANT TO SECTION 8(A), MAY DETERMINE.



PART 11
INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.

SEC registration fe€......ccccovveevveevcveeeeee. $ 95,822
Accounting fees and expense........ccccccevveeeeee. L. 70,000
Legal fees and expenses.........ccceveeeevvccees . 200,000
NASD fe€...ooiiiiiiiiiiic v 30,500
Printing eXpenses.....ccccccevveeeeviveveceeeeeee 120,000
Miscellaneous expenses.......ccoveveevecveeeennee 8,678
Totaliecicriiiiii e $525,000

All of the above expenses except the SEC registrdée and the NASD fee are estimated. All of theve expenses will be paid by the
Underwriters of the STRYPES.

ITEM 15 INDEMNIFICATION OF DIRECTORSAND OFFICERS

Under Section 271 B.8-510 of the Kentucky Busir@sgooration Act of 1988, as amended (the "Act'dpgooration may indemnify a

director against liability incurred in a proceedif¢p) the director conducted himself in good Hiaiand (b) the director believed, in the case of
conduct in his official capacity as a director loé ttorporation, his conduct was in the corporatibe'st interest or, in all other cases, his
conduct was at least not opposed to the corpotatimst interests; and (c) in the case of any nahproceeding, the director had no
reasonable cause to believe his conduct was unlawfu

A corporation may not indemnify a director underx #bove-referenced section in connection with fijaceeding by or in the right of the
corporation in which the director is adjudged lahd the corporation or (ii) any other proceedihgrging improper personal benefit to the
director, whether or not involving action in hidiofal capacity, in which the director is adjudgéble on the basis that personal benefit was
improperly received by him. Indemnification perradtunder Section 271B.8-510 in connection withaeeding by or in the right of the
corporation shall be limited to reasonable expeirsgsred in connection with the proceeding. Secfi@1B.8-560 of the Act provides that a
Kentucky corporation may indemnify its officers, gloyees and agents to the same extent as directors.

Unless limited by a corporation's articles of inmanation, the Act further provides mandatory indéioation against reasonable expenses
incurred in connection with a proceeding for eaithador and officer who is wholly successful, oe therits or otherwise, in the defense of
any proceeding to which such director or officeswisade a party because of their official capaciti the corporation. Additionally, the Act
provides that a corporation may purchase and maiitaurance on behalf of directors, officers, enyples or agents of the corporation ag:
liability asserted against or incurred by suchyarttheir respective capacity with the corporation

Article VIII of the Company's bylaws states thag tiompany shall indemnify to the full extent petadtby law its directors, officers,
employees and agents. The Company has enteremdsmnification agreements with all of its directqroviding that the Company will
indemnify the directors to the fullest extent pdted by law against claims arising out of theii@ts$ as directors of the Company and will
advance expenses of defending against such claims.

The Company has purchased a directors and offliednitity insurance policy as permitted by Kentudeyv which, subject to certain limits
and retentions set forth in the policy, coverddgses that may be incurred by directors and affioéthe Company and its subsidiaries as a
result of wrongful acts (as defined in the polieyhile acting in their capacities as officers anekdiors and (ii) payment on behalf of the
Company of amounts which the Company may be redjairg@ermitted to pay as indemnification to direstand officers of the Company.
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ITEM 16. EXHIBITS.

The following exhibits are filed as part of the Reigation Statement:

EXHIBIT
NUMBER DESCRIPTION

1.1 -- Form of Registration Agreement among t
General STRYPES Trust and the Underwri

*4.1 -- Form of Common Stock certificate.

4.2 -- Articles of Incorporation, as amended,
Corporation (incorporated herein by re
Company's reports on Form 10-K filed f
December 31, 1983 and 1986 and the Art
dated August 22, 1994 filed in the Com
8-K dated August 22, 1994).

4.3 -- Registration Rights Agreement dated Au
among Dollar General Corporation, Turn
dated January 21, 1980, Cal Turner, Jr
Turner, Laura Jo Dugas and Elizabeth T
(incorporated by reference to the Comp
8-K dated August 22, 1994 filed with t

*4.4 -- Form of Registration Rights Agreement
Children Trust and Dollar General Corp

*5.1 -- Opinion of Bass, Berry & Sims PLC.

*23.1 -- Consent of Deloitte & Touche LLP.

*23.2 -- Consent of Coopers & Lybrand L.L.P.

*23.4 -- Consent of Counsel (included in opinio
5.1).

*24.1 -- Power of Attorney (included on page I

* Previously Filed.

ITEM 17. UNDERTAKINGS.

The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers ales are being made of the securities offered eeepost-effective amendment to this

registration statement:

he Company, Dollar
ters of the STRYPES.

of Dollar General
ference to the

or the years ended
icles of Amendment
pany's report on Form

gust 22, 1994 by and
er Children Trust

., James Stephen
urner Campbell

any's report on Form
he Commission).

by and between Turner
oration.

n filed as Exhibit

-4).

(i) to include any prospectus required by Sectidofa}(3) of the Securities Act of 1933;

(ii) to reflect in the prospectus any facts or @sarising after the effective date of this registm statement (or the most recent post-effective
amendment thereof) which, individually or in thegeggate, represent a fundamental change in themiation set forth in this registration
statement;

(iii) to include any material information with resgt to the plan of distribution not previously désed in this registration statement or any
material change to such information in this registn statement;

provided, however, that the undertakings in panaty @ and (ii) above do not apply if the informatirequired to be included in a post-
effective amendment by those paragraphs is comtaimperiodic reports filed by the registrant pumsuto section 13 or section 15(d) of the
Securities Exchange Act of 1934 that are incorparaly reference in this registration statement;

(2) That, for the purpose of determining any lispiinder the Securities Act of 1933, each such-ptfective amendment shall be deemed to
be a new registration statement relating to thersies offered therein, and the offering of suebgities at that time shall be deemed to be
the initial bona fide offering thereof; and

(3) To remove from registration by means of a pditetive amendment any of the securities beingsteged hereby which remain unsold at
the termination of the offering.
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The undersigned registrant hereby undertakesftirgturposes of determining any liability under Securities Act of 1933, each filing of the
registrant's annual report pursuant to section)#(aection 15(d) of the Securities Exchange Add984 (and where applicable, each filing
any employee benefit plan's annual report purstaa8ection 15(d) of the Securities Exchange Ac284) that is incorporated by reference
in the registration statement shall be deemed ® m&w registration statement relating to the seesioffered therein, and the offering of s
securities at that time shall be deemed to berttialibona fide offering thereof.

Insofar as indemnification for liabilities arisimgder the Securities Act of 1933 may be permitteditectors, officers and controlling persons
of the registrant pursuant to the provisions déscriunder Iltem 14 above, or otherwise, the registras been advised that in the opinion of
the Securities and Exchange Commission such indeatidn is against public policy as expressechim Act and is, therefore, unenforceal

In the event that a claim for indemnification agaisuch liabilities (other than the payment byringistrant of expenses incurred or paid by a
director, officer or controlling person of the rsigant in the successful defense of any actiomosyroceeding) is asserted by such director,
officer or controlling person in connection witteteecurities being registered hereunder, the ragiswill, unless in the opinion of its counsel
the question has been settled by controlling preacgdubmit to a court of appropriate jurisdicttbe question whether such indemnification
by it is against public policy as expressed inAlseand will be governed by the final adjudicatiminsuch issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, as amended, the registrant has duly cabsedmendment to the registration
statement to be signed on its behalf by the ungieesi, thereunto duly authorized, in the City of INale, State of Tennessee, on May 20,
1998.

DOLLAR GENERAL CORPORATION

By: /'s/ CAL TURNER, JR

Cal Turner, Jr.
Chi ef Executive Oficer

Pursuant to the requirements of the SecuritiesoA&B33, this amendment to the registration statéras been signed by the following
persons in the capacities and on the dates indicate

SIGNATURE TITLE DATE

/sl CAL TURNER, JR. Chairman of the Board and Chief May 20, 1998
-- Executive Officer and Director

Cal Turner, Jr.

/sl PHILIP RICHARDS Vice President & Chief Financial May 20, 1998
--  Officer (Principal Financial
Philip Richards Officer and Principal
Accounting Officer)
Director May , 1998
Dennis C. Bottorff B
* Director May 20, 1998
James L. Clayton B
* Director May 20, 1998
Reginald D. Dickson B
* Director May 20, 1998
John B. Holland B
* Director May 20, 1998

Barbara M. Knuckles
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SIGNATURE

Wallace N. Rasmussen

*

Cal Turner

*

David M. Wilds

*

William S. Wire, Il

*By: /s/ CAL TURNER, JR.

Cal Turner, Jr.
As Attorney-in-Fact

-5

Director

Director

Director

Director

DATE

May 20, 1998

May 20, 1998

May 20, 1998

May 20, 1998



* Previously Filed.

EXHIBIT INDEX

EXHIBIT
NUMBER DESCRIPTION

1.1 -- Form of Registration Agreement amon
General STRYPES Trust and the Under

*4.1 -- Form of Common Stock certificate.

4.2 -- Articles of Incorporation, as amend
Corporation (incorporated herein by
Company's reports on Form 10-K file
December 31, 1983 and 1986 and the
dated August 22, 1994 filed in the
8-K dated August 22, 1994).

4.3 - Registration Rights Agreement dated
among Dollar General Corporation, T
dated January 21, 1980, Cal Turner,
Turner, Laura Jo Dugas and Elizabet
(incorporated by reference to the C
8-K dated August 22, 1994 filed wit

*4.4 -- Form of Registration Rights Agreeme
Children Trust and Dollar General C

*5.1 -- Opinion of Bass, Berry & Sims PLC.

*23.1 -- Consent of Deloitte & Touche LLP.

*23.2 -- Consent of Coopers & Lybrand L.L.P.

*23.4 -- Consent of Counsel (included in opi
5.1).

*24.1 -- Power of Attorney (included on page

g the Company, Dollar
writers of the STRYPES.

ed, of Dollar General
reference to the

d for the years ended
Articles of Amendment
Company's report on Form

August 22, 1994 by and
urner Children Trust

Jr., James Stephen

h Turner Campbell
ompany's report on Form
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nt by and between Turner
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DOLLAR GENERAL CORPORATION
(a Kentucky corporation)
REGISTRATION AGREEMENT

Dated: , 1998




Table of Contents
SECTION 1.
Representations And Warranties.....................

Representations and Warranties by the Company....
Compliance with Registration Requirements......
Incorporated Documents...........c.ccccuveee.
Independent Accountants..
Financial Statements..............cccoccvvee..

No Material Adverse Change in Business.........
Good Standing of the Company...................
Good Standing of Subsidiaries..................
Capitalization.........cccccceeeeeveriniennnne
Capitalization...........ccccceeeenee.
Authorization of Agreement
Description of Securities...........ccccccoe...
Absence of Defaults and Conflicts.
Absence of Labor Dispute..............
Absence of Proceedings...........cccccveeennne
Accuracy of Exhibits..........ccccooceeeene
Possession of Intellectual Property............
Absence of Further Requirements....
Possession of Licenses and Permits
Title to Property.......ccccoovvveeeenninenn.
Investment Company AcCt........ccccccvveeeennn..
Registration Rights............ccccoveveennnns
Compliance with Laws.............ccccveeeenne
Insurance.................... .
Officer's Certificates............cccvveernnen.

Covenants Of The Company.............ccceeeennns

Compliance with Securities Regulations and Commis
Filing of Amendments............ccccccvvveenens

Delivery of Dollar General Registration Statement
Delivery of Dollar General Prospectuses..........
Continued Compliance with Securities Laws........
Blue Sky Qualifications.............ccceeveeeens

RUlE 158.....cciiiiiiieiiiieiee e

Restriction on Sale of Securities................

Reporting Requirements..............ccccuveveeees

Payment Of EXPENSes.........ccocveeeviiieeeennns

EXPENSES.....oiiiiiiiiiiiiiiiii e




Allocation of EXpPenses..........ccoeeeeuenen.
Indemnification............cccceiviiiieiinnnnen.
Indemnification of Underwriters and the Trust....
Indemnification of Company, Directors and Officer
Actions against Parties; Notification............
Settlement without Consent if Failure to Reimburs
ContribUtioN........cevveeeiiiiee e
Representations, Warranties And Agreements To Survi
Termination .......cccccevveveveeieiiee e,
NOLICES  oiiiiiiiie e
Parties ..o

Governing Law..........occcuveeeriiieieeniineenn.

Effect Of Headings..........ccooveviiiieiennnnns




DOLLAR GENERAL CORPORATION
(a Kentucky corporation)
REGISTRATION AGREEMENT
, 1998

MERRILL LYNCH & CO.

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

GOLDMAN, SACHS & CO.

c/o Merrill Lynch & Co.

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

North Tower

World Financial Center

New York, New York 1028:

DOLLAR GENERAL STRYPES TRUST
c/o Puglisi & Associates

850 Library Avenue

Suite 204

Newark, Delaware 1971

Ladies and Gentlemen:

Dollar General Corporation, a Kentucky corporatftire "Company") confirms its agreements with DolBeneral STRYPES Trust, a
Delaware business trust (the "Trust"), and with filldrynch & Co., Merrill Lynch, Pierce, Fenner &ith Incorporated ("Merrill Lynch™)

and Goldman, Sachs & Co. (collectively, the "Undéevs”, which term shall also include any undetarsubstituted as provided in Section
10 of the Purchase Agreement (as defined belowponnection with the proposed issue and saledythst to the Underwriters, acting
severally and not jointly, pursuant to a purchage@ment, dated the date hereof (the "PurchasesAgnet"), among the Trust, the Turner
Children Trust, a trust made by Cal Turner, Jme&a Stephen Turner, Laura Jo Dugas and KatherimeiTWeaver as Donors under the
Indenture of Trust dated January 21, 1980, as aetkraahd for which Cal Turner, Jr. and James Stefphemer act as Co-Trustees (such trust
and the co-trustees thereof acting in their cajgscéts such being hereinafter referred to as tbat@cting Stockholder"), and the
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Underwriters, of an aggregate of 7,500,000 of thesTs STRYPES(SM) (each, a "STRYPES"), exchangefablshares of common stock,
value $.50 per share, of the Company (the "Dollan€&al Common Stock") upon conclusion of the tefal@ Trust on , 2001
(the "Exchange Date"), and, at the option of theléiwriters, all or any part of 1,125,000 additioBalRYPES to cover over-allotments, if
any. The aforesaid 7,500,000 STRYPES (the "In@turities") to be purchased by the Underwritedsahor any part of the 1,125,000
STRYPES subject to the option described in Se@ib) of the Purchase Agreement (the "Option Seestitare hereinafter called,
collectively, the "Securities." Capitalized ternsed herein and not otherwise defined shall haveng@nings ascribed to them in the Purcl
Agreement.

The Company has been advised that the Underwptepose to make a public offering of the Securiiesoon as the Underwriters deem
advisable after this Agreement and the Purchaseekgent have been executed and delivered. The Cgrapglinowledges that it has been
advised that the execution and delivery of thise®gnent is a condition to the execution and delieéthe Purchase Agreement by the
Underwriters and the Trust, and that, in considenadf the execution and delivery of the Purchagee&ment by the Underwriters and the
Trust, the Company is willing to make the repreatonhs, warranties and covenants herein contained.

The Company has filed with the Securities and ErgeaCommission (the "Commission") a registrati@ieshent on Form S-3 (No. 333-
50451) covering the registration under the Se@gifict of 1933, as amended (the "1933 Act"), ofsihares of Dollar General Common St
deliverable upon exchange of the Securities, areEffiective Amendments No. 1 and 2 thereto, ineigdhe related preliminary prospectus
or prospectuses. Each prospectus relating to taeslof Dollar General Common Stock deliverablenugxchange of the Securities used
before such registration statement (as so amen@dme effective, in each case excluding any Tmadiminary prospectus (as defined
below) attached thereto, is herein called a "DdBaneral preliminary prospectus.” Such registrasiatement, including the exhibits thereto,
the schedules thereto, if any, and the documentsporated by reference therein pursuant to Iteraf 2orm S-3 under the 1933 Act, at the
time it became effective, is herein called the 'IBroGeneral Registration Statement." Any registrastatement filed by the Company
pursuant to Rule 462(b) of the rules and regulatimfithe Commission under the 1933 Act (the "1988Regulations") is herein referred tc
the "Dollar General Rule 462(b) Registration Staatiy and after such filing the term "Dollar GendRagistration Statement” shall include
the Dollar General Rule 462(b) Registration Staterihe final prospectus relating to the sharedafar General Common Stock delivere
upon exchange of the Securities, including the dwemis incorporated by reference therein pursuaiéno 12 of Form S-3 under the 1933
Act, but excluding any Trust Prospectus (as defimeldw) attached thereto, in the form first furr@dio the Underwriters for use in
connection with the offering of the Securities ésdin called the "Dollar General Prospectus.” roppses of this Agreement, all reference
the Dollar General Registration Statement, anydbdleneral preliminary

(SM) Service mark of Merrill Lynch & Co., Inc.



prospectus, the Dollar General Prospectus or armgndment or supplement to any of the foregoing dfeleemed to include the copy filed
with the Commission pursuant to its Electronic D@tthering, Analysis and Retrieval system ("EDGAR")

All references in this Agreement to financial stagmts and schedules and other information whi¢bdsetained,” "included" or "stated" in tl
Dollar General Registration Statement, any Dollan&al preliminary prospectus or the Dollar GenBrakpectus (or other references of like
import) shall be deemed to mean and include ah $mancial statements and schedules and othemiraftion which is incorporated by
reference in the Dollar General Registration Statgtmany Dollar General preliminary prospectusherDollar General Prospectus, as the
may be, and shall be deemed to exclude all findstadements and schedules and other informatidohadre included in any Trust
preliminary prospectus or the Trust Prospectus wls@ttached to any Dollar General preliminaryspectus or the Dollar General
Prospectus; and all references in this Agreemeatrtendments or supplements to the Dollar GenergisRation Statement, any Dollar
General preliminary prospectus or the Dollar Gelneraspectus shall be deemed to mean and incledilitiy of any document under the
Securities Exchange Act of 1934, as amended (t9884'Act"), which is incorporated by reference ir thollar General Registration
Statement, such Dollar General preliminary progpeot the Dollar General Prospectus, as the cagdma

The Trust has filed with the Commission (i) a notifion on Form N-8A of registration of the Trustan investment company; and (ii) a
registration statement on Form N-2 (Nos. 333-50a1@8 811-08755) for the registration of the Seasitinder the 1933 Act, and Pre-
Effective Amendments No. 1 and 2 thereto, includingreliminary prospectus relating to the offeroighe Securities. Promptly after
execution and delivery of the Purchase AgreemhbatTtust will either (i) prepare and file a prosjpedn accordance with the provisions of
Rule 430A ("Rule 430A") of the 1933 Act Regulaticarsd paragraph (h) of Rule

497 ("Rule 497(h)") of the 1933 Act Regulationgigrif the Trust has elected to rely upon Rule 43ule 434") of the 1933 Act
Regulations, prepare and file a term sheet (a tTraem Sheet") in accordance with the provisionRofe 434 and Rule 497(h). The
information included in such prospectus or in stialst Term Sheet, as the case may be, that wasednfiibm such registration statement (as
so amended) at the time it became effective butishdeemed to be part of such registration statéifas so amended) at the time it became
effective (i) pursuant to paragraph (b) of Rule A38referred to as "Rule 430A Information" or (@iirsuant to paragraph (d) of Rule 434 is
referred to as "Rule 434 Information." Any prospictelating to the offering of the Securities ubetbre such registration statement (as so
amended) became effective, and any prospectusgetatthe offering of the Securities that omitted,applicable, the Rule 430A Information
or the Rule 434 Information, that was used aftehsffectiveness and prior to the execution aniveel of the Purchase Agreement, in each
case excluding any Dollar General preliminary peasps attached thereto, is herein called a "Tmedtrpinary prospectus.” Such registration
statement (as so amended), including the exhiliéieto and the schedules thereto, if any, at the iti became effective and including the
Rule 430A Information and the Rule 434 Informatias,applicable, is herein called the "Trust Regigtn Statement." Any registration
statement filed by the Trust pursuant to Rule 4p@flthe 1933 Act Regulations is herein referredsdhe
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"Trust Rule 462(b) Registration Statement," andragtich filing the term "Trust Registration Stateitishall include the Trust Rule 462(b)
Registration Statement. The final prospectus redetid the offering of the Securities, excluding &vllar General Prospectus attached
thereto, in the form first furnished to the Unddtens for use in connection with the offering oétBecurities is referred to herein as the "T
Prospectus.” If Rule 434 is relied on, the termusEProspectus” shall refer to the Trust prelimimaospectus dated May 12, 1998 together
with the Trust Term Sheet and all references is igreement to the date of the Trust Prospectusmakan the date of the Trust Term Sheet.
For purposes of this Agreement, all referencebéolrust Registration Statement, any Trust prelamjirprospectus, the Trust Prospectus or
any Trust Term Sheet or any amendment or suppletoemty of the foregoing shall be deemed to inchingecopy filed with the Commission
pursuant to EDGAR.

Concurrently with the execution and delivery of herchase Agreement, the Trust will enter intoravéod purchase contract (the "Forward
Purchase Contract") with the Contracting Stockho#d®l The Bank of New York, as agent and custoftinand on behalf of the Trust,
pursuant to which the Contracting Stockholder agjfee to sell and the Trust will agree to purchasdhe business day immediately
preceding the Exchange Date, the shares of Dobsie@&l Common Stock required by the Trust to exglatl of the Securities on the
Exchange Date as described in the Trust Prospesttbigct to the Contracting Stockholder's righgatsfy its obligation thereunder in whole
or in part through a cash payment based on the\adlthe Dollar General Common Stock otherwiseveetible.

Section 1. Representations and Warranties.

(a) Representations and Warranties by the CompdrgyCompany represents and warrants to each Unitkarand to the Trust as of the date
hereof, as of the Closing Time referred to in S#cf(c) of the Purchase Agreement, and as of eatd & Delivery (if any) referred to in
Section 2(b) of the Purchase Agreement, and agrige®ach Underwriter and the Trust as follows:

(i) Compliance with Registration Requirements. TQwmpany meets the requirements for use of FornuSdar the 1933 Act. Each of the
Dollar General Registration Statement and any D@lkaneral Rule 462(b) Registration Statement hasrbe effective under the 1933 Act
and no stop order suspending the effectivenedseddbllar General Registration Statement or anydd@eneral Rule 462(b) Registration
Statement has been issued under the 1933 Act apboneedings for that purpose have been institotede pending or, to the knowledge of
the Company, are contemplated by the Commissiahaayg request on the part of the Commission foitaahdl information has been
complied with.

At the respective times the Dollar General RegiismaStatement, any Dollar General Rule 462(b) Begiion Statement and any post-
effective amendments thereto became effective atiteaClosing Time (and, if any Option Securities purchased, at the Date of Delivery),
the Dollar General Registration Statement, thed@dleneral Rule 462(b) Registration Statement agcaemendments and supplements
thereto complied



and will comply in all material respects with tregjuirements of the 1933 Act and the 1933 Act Refpuia and did not and will not contain
untrue statement of a material fact or omit toestatnaterial fact required to be stated thereimegessary to make the statements therein not
misleading. Neither the Dollar General Prospectusamy amendments or supplements thereto, atrtteettie Dollar General Prospectus or
any such amendment or supplement thereto was isswkdt the Closing Time (and, if any Option Seamsiare purchased, at the Date of
Delivery), included or will include an untrue statent of a material fact or omitted or will omitdtate a material fact necessary in order to
make the statements therein, in the light of theuonstances under which they were made, not misigaidihe representations and warranties
in this subsection shall not apply to statementx iomissions from the Dollar General Registratstatement (or any amendments thereto) or
the Dollar General Prospectus (or any amendmergagplements thereto) made in reliance upon aednformity with (A) information
furnished to the Company in writing by the Undetens through Merrill Lynch expressly for use in thellar General Registration Statement
(or any amendments thereto) or the Dollar Genexaectus (or any amendments or supplements thefBjdnformation furnished to the
Company in writing by the Trust expressly for usdhie Dollar General Registration Statement (oramgndments thereto) or the Dollar
General Prospectus (or any amendments or supplerireto) or (C) information furnished to the Campin writing by the Contracting
Stockholder expressly for use in the Dollar GenBrgjistration Statement (or any amendments theoetitie Dollar General Prospectus (or
any amendments or supplements thereto).

Each Dollar General preliminary prospectus andtlospectus relating to the shares of Dollar Geréoahmon Stock deliverable upon
exchange of the Securities filed as part of thddd@eneral Registration Statement as originalgdfior as part of any amendment thereto, or
filed pursuant to Rule 424 under the 1933 Act, cliedpwhen so filed in all material respects witke 1933 Act Regulations and each Dollar
General preliminary prospectus and the Dollar Ga&rferospectus delivered to the Underwriters forinsmnnection with the offering of the
Securities was identical to the electronically smitted copies thereof filed with the Commissiomspant to EDGAR, except to the extent
permitted by Regulation S-T.

(i) Incorporated Documents. The documents incaafeat or deemed to be incorporated by referendeeibbllar General Registration
Statement and the Dollar General Prospectus, wieanktecame effective or at the time they were ogdfeer are filed with the Commission,
complied and will comply in all material respecthathe requirements of the 1933 Act and the 198BRegulations or the 1934 Act and the
rules and regulations of the Commission thereu(ttier"1934 Act Regulations"), as applicable, andewread together with the other
information in the Dollar General Prospectus, attime the Dollar General Registration Statemenalee effective, at the time the Dollar
General Prospectus was issued and at the Closing {&nd, if any Option Securities are purchasetheaDate of Delivery), did not and will
not contain an



untrue statement of a material fact or omit toestatnaterial fact required to be stated thereimegessary to make the statements therein not
misleading.

(iii) Independent Accountants. The accountants vdmtified the financial statements and supportitigeslules included in the Dollar General
Registration Statement are independent public atteots as required by the 1933 Act and the 1933R&gulations.

(iv) Financial Statements. The financial statemémtkided in the Dollar General Registration Staatrand the Dollar General Prospectus,
together with the related schedules and noteseptéairly the financial position of the Companydats consolidated subsidiaries at the dates
indicated and the statement of operations, stodens! equity and cash flows of the Company andatsolidated subsidiaries for the periods
specified; said financial statements have beengpeehin conformity with generally accepted accaumfirinciples ("GAAP") applied on a
consistent basis throughout the periods involvéek Jupporting schedules included in the Dollar G&riRegistration Statement present fa

in accordance with GAAP the information required#ostated therein. The selected financial datal@dummary financial information
included in the Dollar General Prospectus presariyfthe information shown therein and have beemgiled on a basis consistent with that
of the audited financial statements included inDiodlar General Registration Statement.

(v) No Material Adverse Change in Business. Sitheerespective dates as of which information is givethe Dollar General Registration
Statement and the Dollar General Prospectus, exseptherwise stated therein, (A) there has beenaterial adverse change in the
condition, financial or otherwise, or in the eagsnbusiness affairs or business prospects of tinep@ny and its subsidiaries considered as
one enterprise, whether or not arising in the @adircourse of business (a "Material Adverse Effle¢B) there have been no transactions
entered into by the Company or any of its subsieliaiother than those in the ordinary course oirlass, which are material with respect to
the Company and its subsidiaries considered agwoteeprise, and (C) except for regular quartenyddinds on the Dollar General Common
Stock in amounts per share that are consistentpaish practice, there has been no dividend orildigton of any kind declared, paid or made
by the Company on any class of its capital stock.

(vi) Good Standing of the Company. The Companyt®sn duly organized and is validly existing as @amtion in good standing under the
laws of the State of Kentucky and has corporategu@md authority to own, lease and operate itsqrt@s and to conduct its business as
described in the Dollar General Prospectus andtier énto and perform its obligations under thiségment; and the Company is duly
qualified as a foreign corporation to transact hess and is in good standing in each other jutiedién which such qualification is required,
whether by reason of the ownership or leasing operty or the conduct of business, except wheréathege so to qualify or to be in good
standing would not result in a Material Adversecgtf



(vii) Good Standing of Subsidiaries. Each subsid@rthe Company listed on Exhibit 21 to the Compsnnual Report on Form 10-K for
the fiscal year ended January 30, 1998 (each, lasi@iary" and, collectively, the "Subsidiaries")sHaeen duly organized and is validly
existing as a corporation or partnership, as tise caay be, in good standing under the laws ofuhsdiction of its incorporation or
organization, as the case may be, has corporgtertvership, as the case may be, power and aythoritwn, lease and operate its properties
and to conduct its business as described in thenD@kneral Prospectus and is duly qualified asr@idn corporation or partnership, as the
case may be, to transact business and is in gaadiag in each jurisdiction in which such qualifica is required, whether by reason of the
ownership or leasing of property or the condudiuginess, except where the failure so to qualifypdre in good standing would not result in
a Material Adverse Effect; all of the issued antstanding capital stock of each corporate Subsidias been duly authorized and validly
issued, is fully paid and non-assessable and iedvay the Company directly or indirectly througlbsidiaries, and all of the partnership
interests of each partnership Subsidiary have Habnauthorized and validly issued and are ownetheyCompany, directly or indirectly
through subsidiaries, in each case free and cfemmosecurity interest, mortgage, pledge, lieuenbrance, claim or equity; none of the
outstanding shares of capital stock or partnerst@rests, as the case may be, of any Subsidiasyissaed in violation of the preemptive or
similar rights of any securityholder of such Sulesig. The only subsidiaries of the Company ardl{a)subsidiaries listed on Exhibit 21 to
Company's Annual Report on Form 10-K for the figezdr ended January 30, 1998 and

(b) certain other subsidiaries which, considerethéaggregate as a single subsidiary, do notitatesa "significant subsidiary" as defined in
Rule 1-02 of Regulation S-X.

(viii) Capitalization. The shares of issued andstariding capital stock of the Company, including shares of Series A Preferred Stock
owned by the Contracting Stockholder, have beey authorized and validly issued and are fully paidl non-assessable; none of the
outstanding shares of capital stock of the Compartjyyding the shares of Series A Preferred Stagkenl by the Contracting Stockholder,
was issued in violation of the preemptive or otianilar rights of any securityholder of the Company

(ix) Authorization of Dollar General Common Stodsliable upon Conversion of the Series A PreferteckSThe Dollar General Common
Stock issuable upon conversion of the Series Adpred Stock in accordance with the Restated Adiofdncorporation of the Company, as
amended as of August 22, 1994 have been duly ditthyvauthorized and reserved for issuance upoih seaiversion by all necessary
corporate action and such shares, when issuedsymbnconversion, will be duly and validly issued avill be fully paid and non-assessable,
and the issuance of such shares upon such conveviimot be subject to preemptive or other simiights.

(x) Authorization of Agreement. This Agreement baen duly authorized, executed and delivered bythrapany.
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(xi) Description of Securities. The Dollar Gene€aimmon Stock conforms to all statements relatimgetto contained in the Dollar General
Prospectus and such description conforms to thesriget forth in the instruments defining the same.

(xii) Absence of Defaults and Conflicts. Neithee tBompany nor any of the Subsidiaries is in viokatf its charter or by-laws or partnership
agreement, as the case may be, or in default ipgHermance or observance of any obligation, ages®, covenant or condition contained in
any contract, indenture, mortgage, deed of trosaf; br credit agreement, note, lease or other agneieor instrument to which the Company
or any of the Subsidiaries is a party or by whiol af them may be bound, or to which any of thepprty or assets of the Company or any of
the Subsidiaries is subject (collectively, "Agreeseand Instruments"), except for such defaultswwaild not result in a Material Adverse
Effect; and the execution, delivery and performaoicihis Agreement and the consummation of thestations contemplated herein and
compliance by the Company with its obligations eder have been duly authorized by all necessapocate action and do not and will r
whether with or without the giving of notice or page of time or both, conflict with or constituteraach of, or default or Repayment Event
(as defined below) under, or result in the creatioimposition of any lien, charge or encumbrangeruany property or assets of the
Company or any Subsidiary pursuant to, the Agre¢sneemd Instruments (except for such conflicts, tinea, or defaults or Repayment Eve
or liens, charges or encumbrances that would rsoftren a Material Adverse Effect), nor will suctti@n result in any violation of the
provisions of the charter or by-laws or partnersigpeement, as the case may be, of the Compamy@ubsidiary or any applicable law,
statute, rule, regulation, judgment, order, writlecree of any government, government instrumeytadicourt, domestic or foreign, having
jurisdiction over the Company or any Subsidiaraoy of their assets, properties or operations. &slinerein, a "Repayment Event" me

any event or condition which gives the holder of ante, debenture or other evidence of indebtedfoesany person acting on such holder's
behalf) the right to require the repurchase, redemmpr repayment of all or a portion of such ingelmess by the Company or any Subsid

(xiii) Absence of Labor Dispute. No labor disputi#gtwthe employees of the Company or any Subsidaists or, to the knowledge of the
Company, is imminent, which might reasonably beeexgd to result in a Material Adverse Effect; amel Company is not aware of any
existing or imminent labor disturbance by the ergpls of any of its principal suppliers, manufaatsireustomers or contractors, which, in
either case, might reasonably be expected to riesalMaterial Adverse Effect.

(xiv) Absence of Proceedings. There is no actiait, proceeding, inquiry or investigation beforebmought by any court or governmental
agency or body, domestic or foreign, now pendimgtathe knowledge of the Company, threatenedpagar
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affecting the Company or any subsidiary, whicleiguired to be disclosed in the Dollar General Region Statement (other than as
disclosed therein), or which might reasonably hgeeted to result in a Material Adverse Effect, ¢riah might reasonably be expected to
materially and adversely affect the propertiesssiets thereof or the consummation of the transectiontemplated hereunder or the
performance by the Company of its obligations hedew; and the aggregate of all pending legal oeguwental proceedings to which the
Company or any subsidiary is a party or of whick afhtheir respective properties or assets is thgest which are not described in the Do
General Registration Statement, including ordirrantine litigation incidental to the business, ababt reasonably be expected to result in a
Material Adverse Effect.

(xv) Accuracy of Exhibits. There are no contraatslocuments which are required to be describetlerollar General Registration
Statement or the Dollar General Prospectus or fiddzbas exhibits thereto which have not beenescdbed and filed as required.

(xvi) Possession of Intellectual Property. The Campand the Subsidiaries own or possess, or cariragmn reasonable terms, adequate
patents, patent rights, licenses, inventions, dgpys, know-how (including trade secrets and othmyatented and/or unpatentable proprietary
or confidential information, systems or procedurégdemarks, service marks, trade names or atbatactual property (collectively,
"Intellectual Property") necessary to carry onltiiginess now operated by them, and the Companmgebeis’ed no notice and is otherwise
unaware of any infringement of or conflict with eged rights of others with respect to any Intéllat Property or of any facts or
circumstances which would render any IntellectuapRrty invalid or inadequate to protect the indeied the Company or any of the
Subsidiaries therein, and which infringement orfioin(if the subject of any unfavorable decisionling or finding) or invalidity or
inadequacy, singly or in the aggregate, would téaud Material Adverse Effect.

(xvii) Absence of Further Requirements. No filinghy or authorization, approval, consent, licermegr, registration, qualification or decree
of, any court or governmental authority or agericgecessary or required for the performance byZthmapany of its obligations hereunder,
except such as have been already obtained or abenaguired under the 1933 Act or the 1933 ActuRaipns or state securities laws.

(xviii) Possession of Licenses and Permits. The @amy and the Subsidiaries possess such permésasks, approvals, consents and other
authorizations (collectively, "Governmental Lices§dassued by the appropriate federal, state, loc&breign regulatory agencies or bodies
necessary to conduct the business now operatdtkhy, xcept where the failure to possess such @Gaestal Licenses would not, singly or
in the aggregate, have a Material Adverse Efféet;Gompany and the Subsidiaries are in compliaritetiie terms and conditions of all st
Governmental Licenses, except where the failur® smmply would not, singly or in the aggregatevéha Material Adverse Effect; all of the
Governmental Licenses are valid and in full forod affect,



except when the invalidity of such Governmentaklses or the failure of such Governmental Licetsée in full force and effect would n
have a Material Adverse Effect; and neither the Gany nor any of the Subsidiaries has received atiganof proceedings relating to the
revocation or modification of any such Governmehtaénses which, singly or in the aggregate, ifshbject of an unfavorable decision,
ruling or finding, would result in a Material Adwar Effect.

(xix) Title to Property. The Company and the Sulasids have good and marketable title to all reapprty owned by the Company and the
Subsidiaries and good title to all personal prgpewned by them, in each case, free and clead ai@itgages, pledges, liens, security
interests, claims, restrictions or encumbrancemgfkind except such as

(a) are described in the Dollar General Prospectud) do not, singly or in the aggregate, matisrafect the value of such property and do
not interfere with the use made and proposed tmdde of such property by the Company or any ofSigsidiaries; and all of the leases and
subleases material to the business of the Compamhitasubsidiaries, considered as one enter@iskunder which the Company or any of
its subsidiaries holds properties described inthkar General Prospectus, are in full force arfdaf and the Company has no notice of any
material claim of any sort that has been assegethpone adverse to the rights of the Company piSabsidiary under any of the leases or
subleases mentioned above, or affecting or questjdhe rights of the Company or such Subsidiarheocontinued possession of the leased
or subleased premises under any such lease olaseble

(xx) Investment Company Act. The Company is notiamestment company" as such term is defined inntlestment Company Act of 194
as amended (the "1940 Act").
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(xxi) Registration Rights. Except as describechim Dollar General Registration Statement and thé&abGeneral Prospectus, there are no
persons with registration rights or other similghts to have any securities registered pursuatitedollar General Registration Statement or
otherwise registered by the Company under the 2233

(xxii) Compliance with Laws. Each of the Companyldhe Subsidiaries is in compliance with all apglile laws, statutes, ordinances, rules
or regulations of any applicable jurisdiction, #vgorcement of which, singly or in the aggregateild reasonably be expected to result in a
Material Adverse Effect.

(xxiii) Insurance. Each of the Company and the ®li@ses carries or is entitled to the benefitsnsurance in such amounts and covering
such risks as it reasonably believes are suffid@obver potential losses or damages, and all msthance is in full force and effect.

(b) Officer's Certificates. Any certificate signbd any officer of the Company and delivered tothmelerwriters or counsel for the
Underwriters or to the Trust or counsel for thesEin connection with the offering of the Secust&hall be deemed a representation and
warranty by the Company to each Underwriter antthéoTrust, as the case may be, as to the matteesexbthereby.

Section 2. Covenants of the Company. The Compawngramts with each Underwriter and with the Trusiodews:
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(a) Compliance with Securities Regulations and C@sion Requests. The Company, subject to Sectionhgeof, will notify the
Underwriters and the Trust immediately, and confiiln@ notice in writing, (i) when any post-effectimmendment to the Dollar General
Registration Statement, shall become effectiveyngrsupplement to the Dollar General Prospectasmpramended Dollar General Prospectus
shall have been filed, (ii) of the receipt of amyrements from the Commission, (iii) of any requesthi® Commission for any amendment to
the Dollar General Registration Statement or angradment or supplement to the Dollar General Prdapew for additional information, ai

(iv) of the issuance by the Commission of any stajer suspending the effectiveness of the Dollare®as Registration Statement or of any
order preventing or suspending the use of any BDGkneral preliminary prospectus, or of the susipansf the qualification of the shares of
Dollar General Common Stock deliverable upon exgkasf the Securities for offering or sale in anggdiction, or of the initiation or
threatening of any proceedings for any of such gsep. The Company will promptly effect the filimgscessary pursuant to Rule 424(b) and
will take such steps as it deems necessary totagteromptly whether the form of prospectus traitigm for filing under Rule 424(b) was
received for filing by the Commission and, in themet that it was not, it will promptly file suchgspectus. The Company will make every
reasonable effort to prevent the issuance of any @tder and, if any stop order is issued, to oktae lifting thereof at the earliest possible
moment.

(b) Filing of Amendments. The Company will give thaderwriters and the Trust notice of the Compaimgention to file or prepare any
amendment to the Dollar General Registration Statgrfincluding any filing under Rule 462(b)) or amyendment, supplement or revisio
either the prospectus included in the Dollar GeriResyistration Statement at the time it becamecéffe or to the Dollar General Prospectus,
will furnish the Underwriters and the Trust withpies of any such documents a reasonable amoumefprior to such proposed filing or u
as the case may be, and will not file or use amh silocument to which the Underwriters or the Tarstounsel for the Underwriters or
counsel for the Trust shall object.

(c) Delivery of Dollar General Registration Statense The Company has furnished or will deliverite Underwriters and the Trust and
counsel for the Underwriters and the Trust, withcharge, signed copies of the Dollar General Regieh Statement as originally filed and
of each amendment thereto (including exhibits fileerewith or incorporated by reference thereirg signed copies of all consents and
certificates of experts. The copies of the Doll@n€ral Registration Statement and each amendmenetdhfurnished to the Underwriters and
the Trust will be identical to the electronicalipnsmitted copies thereof filed with the Commisgainsuant to EDGAR, except to the extent
permitted by Regulation S-T.

(d) Delivery of Dollar General Prospectuses. ThenBany has delivered to each Underwriter, withoatrgh, as many copies of each Dollar
General preliminary prospectus as such Underwr@asonably requested, and the Company hereby dsrisghe use of such copies for
purposes permitted by the 1933 Act. The Companfurihish to each Underwriter, without charge, dgrthe period when the Dollar
General Prospectus is required to be deliverednithéel 933 Act or the 1934 Act, such number of espif the Dollar General Prospectus (as
amended or supplemented) as such Underwriter napnably request. The Dollar General
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Prospectus and any amendments or supplementsafieneished to the Underwriters and the Trust ballidentical to the electronically
transmitted copies thereof filed with the Commisgiursuant to EDGAR, except to the extent permittgéRegulation S-T.

(e) Continued Compliance with Securities Laws. Toenpany will comply with the 1933 Act and the 1983 Regulations so as to permit
the completion of the distribution of the Secustas contemplated in the Purchase Agreement ahe iDollar General Prospectus. If at any
time when a prospectus is required by the 1933@\be delivered in connection with sales of theusiies any event shall occur or condition
shall exist as a result of which it is necessaryhe opinion of counsel for the Underwriters, ceelrfor the Trust or counsel for the Company,
to amend the Dollar General Registration Stateroeamend or supplement the Dollar General Prospetarder to ensure that the Dollar
General Prospectus will not include any untruesst@int of a material fact or omit to state a maltéaict necessary in order to make the
statements therein not misleading in the lighthef ¢circumstances existing at the time it is detdeto a purchaser, or if it shall be necessary,
in the opinion of such counsel, at any such timan@nd the Dollar General Registration Statemeatroagnd or supplement the Dollar
General Prospectus in order to comply with the iregquents of the 1933 Act or the 1933 Act Regulatjdhe Company will promptly prepare
and file with the Commission, subject to Section) X{ereof, such amendment or supplement as magdessary to correct such statement or
omission or to make the Dollar General RegistraBtatement or the Dollar General Prospectus comjtlysuch requirements, and the
Company will furnish to the Underwriters and the§irsuch number of copies of such amendment olemgmt as the Underwriters and the
Trust may reasonably request.

(f) Blue Sky Qualifications. The Company will uss ieasonable best efforts, in cooperation withihderwriters, to qualify the shares of
Dollar General Common Stock deliverable in exchaiogéhe Securities for offering and sale underahplicable securities laws of such
states and other jurisdictions of the United Statethe Underwriters may designate and to maistach qualifications in effect through the
Exchange Date; provided, however, that the Comghall not be obligated to file any general conserstervice of process or to qualify as a
foreign corporation or as a dealer in securitieanp jurisdiction in which it is not so qualified o subject itself to taxation in respect of dc
business in any jurisdiction in which it is not ettvise so subject. In each jurisdiction in which #fhares of Dollar General Common Stock
deliverable in exchange for Securities have beeyusdified, the Company will file such statementsl aeports as may be required by the |
of such jurisdiction to continue such qualificationeffect through the Exchange Date.

(9) Rule 158. The Company will timely file such oefs pursuant to the 1934 Act as are necessamdar to make generally available to its
securityholders as soon as practicable an earstatsment for the purposes of, and to provide #émefits contemplated by, the last paragr
of Section 11(a) of the 1933 Act.

(h) Restriction on Sale of Securities. During aiqekiof 90 days from the date of the Dollar Genéralspectus, the Company will not, without
the prior written consent of Merrill Lynch, offesell, contract to sell or otherwise dispose ofeclity or indirectly, any shares of
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Dollar General Common Stock or any securities diyear indirectly convertible into or exercisable exchangeable for Dollar General
Common Stock. The foregoing sentence shall notyapphny shares of Dollar General Common Stockeidsar options to purchase shares of
Dollar General Common Stock granted pursuant tstiexj employee or director benefit plans of the @any referred to in the Dollar
General Prospectus, or any shares of Dollar Ge@snaimon Stock issued upon exercise of options gdaptirsuant to any such plan.

(i) Reporting Requirements. The Company, duringpiaeod when the Dollar General Prospectus is redub be delivered under the 1933
Act or the 1934 Act, will file all documents reqeif to be filed with the Commission pursuant to1884 Act within the time periods required
by the 1934 Act and the 1934 Act Regulations.

Section 3. Payment of Expenses.

(a) Expenses. The Company will pay all expensadémt to the performance of its obligations undés Agreement, including (i) the
preparation, printing and filing of the Dollar GeakRegistration Statement (including financiakstaents and exhibits) as originally filed ¢
of each amendment thereto, (ii) the preparationtipg (or reproduction) and delivery to the Unddters and the Trust of this Agreement,
and (iii) the fees and disbursements of the Compaiounsel, accountants and other advisors, (@ythalification of the shares of Dollar
General Common Stock deliverable upon exchangeeoSecurities under securities laws in accordanittetie provisions of Section 2(f)
hereof, including filing fees and the reasonabésfand disbursements of counsel for the Undensriteconnection therewith and in
connection with the preparation of the Blue Skyv@yrand any supplement thereto, (v) the printing) dglivery to the Underwriters of copies
of each Dollar General preliminary prospectus antth@ Dollar General Prospectus and any amendnegrsispplements thereto, (vi) the
preparation, printing and delivery to the Underanstof copies of the Blue Sky Survey and any supeitd thereto, and (vii) the filing fees
incident to, and the reasonable fees and disburssmécounsel to the Underwriters in connectiothwthe review by the National
Association of Securities Dealers, Inc. of the teihthe offering and sale of the shares of Ddlaneral Common Stock deliverable upon
exchange of the Securities.

(b) Allocation of Expenses. The provisions of tBiction 3 shall not affect any agreement that theg@any and the Contracting Stockholder
may make for the sharing of such costs and expenses

Section 4. Indemnification.

(a) Indemnification of Underwriters and the TruStibject to the provisions set forth in this Secti¢a), the Company agrees to indemnify
hold harmless each Underwriter, the Trust and gackon, if any, who controls any Underwriter or Trast within the meaning of Section
of the 1933 Act or

Section 20 of the 1934 Act, as follows:

() against any and all loss, liability, claim, dage and expense whatsoever, as incurred, arisinaf any untrue statement or alleged untrue
statement of a material fact
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contained in the Dollar General Registration Staenfor any amendment thereto) or the omissionleged omission therefrom of a matei

fact required to be stated therein or necessanyatke the statements therein not misleading omarisut of any untrue statement or alleged
untrue statement of a material fact contained in@ollar General preliminary prospectus or the Bolbeneral Prospectus (or any amend

or supplement thereto), or the omission or allegyaéssion therefrom of a material fact necessagriter to make the statements therein, in
the light of the circumstances under which theyeneade, not misleading;

(i) against any and all loss, liability, claim,rdage and expense whatsoever, as incurred, arigingf any untrue statement or alleged untrue
statement of a material fact made in the Trust ®egjion Statement (or any amendment thereto)epothission or alleged omission
therefrom of a material fact required to be stakedein or necessary to make the statements theotimisleading or arising out of any unt
statement or alleged untrue statement of a mafaxamade in any Trust preliminary prospectusherTrust Prospectus (or any amendme
supplement thereto), or the omission or allegedssinin therefrom of a material fact necessary iriotd make the statements therein, in the
light of the circumstances under which they wer@eaot misleading; provided that the indemnityeagnent contained in this clause (ii)
shall only apply to any loss, liability, claim, dage or expense to the extent arising out of anguardtatement or omission, or alleged untrue
statement or omission, made in reliance upon awedrifiormity with written information furnished the Trust by the Company expressly for
use in the Trust Registration Statement (or anyraiment thereto) or any Trust preliminary prospeciuthe Trust Prospectus (or any
amendment or supplement thereto);

(iii) against any and all loss, liability, claimachage and expense whatsoever, as incurred, tatiret ef the aggregate amount paid in
settlement of any litigation, or any investigatimnproceeding by any governmental agency or booipwneenced or threatened, or of any cl
whatsoever based upon any such untrue statementission, or any such alleged untrue statementmgsion, referred to under (i) and (ii)
above; provided that (subject to Section 4(d) bglamy such settlement is effected with the writtensent of the Company; and

(iv) against any and all expense whatsoever, asried (including the fees and disbursements of seucthosen by the Underwriters or the
Trust, as the case may be), reasonably incurred/@stigating, preparing or defending against atiyation, or any investigation or
proceeding by any governmental agency or body, cenwed or threatened, or any claim whatsoever hgsed any such untrue statement or
omission, or any such alleged untrue statementission, referred to under (i) or

(i) above, to the extent that any such expensetpaid under (i),

(i) or (iii) above;

provided, however, that this indemnity agreemeatlsiot apply to any loss, liability, claim, damageexpense to the extent arising out of
untrue statement or omission or alleged untrueistant or omission made in reliance upon and inaramty with (A) written information
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furnished to the Company by the Underwriters throlterrill Lynch expressly for use in the Dollar Geal Registration Statement (or any
amendment thereto), or any Dollar General prelimyimeiospectus or the Dollar General Prospectuaifgramendment or supplement
thereto), (B) written information furnished to tBempany by the Trust expressly for use in the Dd@laneral Registration Statement (or any
amendment thereto), or any Dollar General prelimyimaospectus or the Dollar General Prospectuarigramendment or supplement ther:
or (C) written information furnished to the Compdnythe Contracting Stockholder expressly for usthé Dollar General Registration
Statement (or any amendment thereto), or any D@ltareral preliminary prospectus or the Dollar GahBrospectus (or any amendment or
supplement thereto); provided, further, that thideimnity agreement shall not apply to any loshjlitg, claim, damage or expense of any
Underwriter or person, if any, who controls suctdemwriter within the meaning of Section 15 of tf883 Act or Section 20 of the 1934 Act
with respect to any Dollar General preliminary prestus to the extent that any such loss, liabititgim, damage or expense of any
Underwriter results solely from the fact that sbtderwriter sold Securities to a person as to whienCompany shall establish that there
was not sent by commercially reasonable means,@iar to the written confirmation of such sale;apy of the Dollar General Prospectus in
any case where such delivery is required by th& 98, if the Company has previously furnished esghereof in sufficient quantity to such
Underwriter and the loss, claim, damage or liapiit such Underwriter results from an untrue staehor omission of a material fact
contained in the Dollar General preliminary progpec¢hat was corrected in the Dollar General Proisise

(b) Indemnification of Company, Directors and Odfis. Each Underwriter severally agrees to indemanify hold harmless the Company, its
directors, each of its officers who signed the Brobeneral Registration Statement, and each pefsamy, who controls the Company within
the meaning of Section 15 of the 1933 Act or Seci0 of the 1934 Act against any and all loss,litgbclaim, damage and expense
described in the indemnity contained in subsed#rof this Section, as incurred, but only withpest to untrue statements or omissions, or
alleged untrue statements or omissions, made iDdilar General Registration Statement (or any adnemnt thereto), or any Dollar General
preliminary prospectus or the Dollar General Proggse(or any amendment or supplement thereto)lisnee upon and in conformity with
written information furnished to the Company by thederwriters through Merrill Lynch expressly faaiin the Dollar General Registration
Statement (or any amendment thereto) or such D@GKkareral preliminary prospectus or the Dollar GahBrospectus (or any amendment or
supplement thereto).

(c) Actions against Parties; Notification. Eachenthified party shall give notice as promptly asoeebly practicable to each indemnifying
party of any action commenced against it in respéethich indemnity may be sought hereunder, biliffa to so notify an indemnifying

party shall not relieve such indemnifying partyrfrany liability hereunder to the extent it is nadterially prejudiced as a result thereof an
any event shall not relieve it from any liabilitthigh it may have otherwise than on account ofitidemnity agreement. In the case of parties
indemnified pursuant to Section 4(a) above, couttsttle indemnified parties shall be selected byrMéynch; and, in the case of parties
indemnified pursuant to Section
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4(b) above, counsel to the indemnified partiesldiekelected by the Company. An indemnifying pangy participate at its own expense in
the defense of any such action; provided, howekat,counsel to the indemnifying party shall notcgpt with the consent of the indemnified
party) also be counsel to the indemnified partyndrevent shall the indemnifying parties be lidolefees and expenses of more than one
counsel (in addition to any local counsel) sepairat@ their own counsel for all indemnified partiesconnection with any one action or
separate but similar or related actions in the samigdiction arising out of the same general aléns or circumstances. No indemnifying
party shall, without the prior written consent bétindemnified parties, settle or compromise orseoih to the entry of any judgment with
respect to any litigation, or any investigatiorpooceeding by any governmental agency or body, cenwed or threatened, or any claim
whatsoever in respect of which indemnification ontribution could be sought under this

Section 4 or Section 5 hereof (whether or not tidennified parties are actual or potential pattieseto), unless such settlement,
compromise or consent (i) includes an unconditioekdase of each indemnified party from all liagikrising out of such litigation,
investigation, proceeding or claim and (ii) doesinclude a statement as to or an admission of,faulpability or a failure to act by or on
behalf of any indemnified party.

(d) Settlement without Consent if Failure to Reimdau If at any time an indemnified party shall hesguested in accordance with this
Agreement an indemnifying party to reimburse theemnified party for fees and expenses of counaeh sidemnifying party agrees that it
shall be liable for any settlement of the natunetemplated by Section 4(a)(iii) effected withowstwtritten consent if (i) such settlement is
entered into more than 45 days after receipt b sndemnifying party of the aforesaid request,giith indemnifying party shall have
received notice of the terms of such settlemeldast 30 days prior to such settlement being edtiete and (iii) such indemnifying party
shall not have reimbursed such indemnified partgdoordance with such request prior to the dageiol settlement.

Section 5. Contribution. If the indemnification pided for in Section 4 hereof is for any reasonvailable to or insufficient to hold harmless
an indemnified party in respect of any losses,litas, claims, damages or expenses referreddreth, then the parties hereto intend that the
Company on the one hand and the Underwriters andtist on the other hand, in accordance with ipdiGable provisions of Section 4(a)
hereof, shall contribute to the aggregate amoustoh losses, liabilities, claims, damages andresg®incurred by such indemnified party
incurred, (i) in such proportion as is appropriateeflect the relative benefits received by therany and Contracting Stockholder on the
one hand and the Underwriters and the Trust oottier hand from the offering of the Securities parg to the Purchase Agreement or (ji) if
the allocation provided by clause (i) is not petedtby applicable law, in such proportion as israpgate to reflect not only the relative
benefits referred to in clause (i) above but afsortlative fault of the Company and the Contracstockholder on the one hand and the
Underwriters and the Trust on the other hand imection with the statements or omissions whichltedun such losses, liabilities, claims,
damages or expenses, as well as any other relegaitable considerations.
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The relative benefits received by the offeringhaf Securities pursuant to the Purchase Agreemalfittghdeemed to be such that the
Underwriters and the Trust shall be responsibletfat portion of the aggregate amount of such Edsbilities, claims, damages and
expenses represented by the percentage that hemalerwriting discount received by the Underwsteas set forth on the cover of the Trust
Prospectus, or, if Rule 434 is used, the correspgridcation on the Trust Term Sheet, bears tatigregate initial public offering price of
the Securities as set forth on such cover and tmpany and the Contracting Stockholder shall bpaesible for the balance.

The relative fault of the Company and the Contrecftockholder on the one hand and the Underwigtiedsthe Trust on the other hand shall
be determined by reference to, among other thimgsther any such untrue or alleged untrue statenfemmaterial fact or omission or
alleged omission to state a material fact relatésformation supplied by the Company or the Cartirg Stockholder on the one hand or by
the Underwriters or the Trust on the other handthegarties' relative intent, knowledge, accessftmation and opportunity to correct or
prevent such statement or omission.

Notwithstanding the provisions of this Sectionlg tUnderwriters and the Trust shall not be requioezbntribute any amount in excess of
amount by which the total price at which the Sda@siunderwritten by the Underwriters and distrdalito the public were offered to the
public exceeds the amount of any damages whichltiterwriters and the Trust have otherwise beeniredjto pay by reason of any such
untrue or alleged untrue statement or omissiodleged omission.

The Company, the Underwriters and the Trust adraeit would not be just and equitable if contribatpursuant to this Section 5 were
determined by pro rata allocation or by any othethud of allocation which does not take accounhefequitable considerations referred to
above in this Section 5. The aggregate amountssel, liabilities, claims, damages and expensesrattby an indemnified party and
referred to above in this Section 5 shall be deetnéaclude any legal or other expenses reasonabiyred by such indemnified party in
investigating, preparing or defending against atigaltion, or any investigation or proceeding by governmental agency or body,
commenced or threatened, or any claim whatsoessdoapon any such untrue or alleged untrue stateon@mission or alleged omission.

No person guilty of fraudulent misrepresentatioittfim the meaning o
Section 11(f) of the 1933 Act) shall be entitlecctmtribution from any person who was not guiltysath fraudulent misrepresentation.

For purposes of this Section 5, each person, if ahp controls an Underwriter within the meaningsefction 15 of the 1933 Act or Section
20 of the 1934 Act shall have the same rights tdrdoution as the Underwriter; each person, if amigp controls the Trust within the mean
of Section 15 of the 1933 Act shall have the sagies to contribution as the Trust; and each dimeof the Company, each officer of the
Company who signed the Dollar General Registrafitaiement, and each person, if any, who contrelttmpany within the meaning of
Section 15 of the 1933 Act or Section 20 of the4l88t shall have the same rights to
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contribution as the Company. The Underwriters' eeipge obligations to contribute pursuant to thegt®n 5 are several in proportion to the
number of Securities set forth opposite their reépe names on Schedule A hereto and not joint.

Section 6. Representations, Warranties and Agresni@isurvive Delivery. All representations, waties and agreements contained in this
Agreement or in certificates of officers of the Guany submitted pursuant to the Purchase Agreersieall,remain operative and in full force
and effect, regardless of any investigation maderlgn behalf of the Underwriters or controllinggens, or by or on behalf of the Trust or
controlling persons or by or on behalf of the Compand shall survive delivery of the Securitiesite Underwriters pursuant to the Purchase
Agreement.

Section 7. Termination. In the event that the Undligers terminate the Purchase Agreement as prdvid&ection 5, Section 9 or Section 10
thereof, the Underwriters shall promptly give then@pany notice thereof and this Agreement shall Baneously terminate, except that the
provisions of Section 3, the indemnity agreemeetdarth in Section 4, the contribution provisias®t forth in Section 5, and the provision:
Section 6 shall remain in effect.

Section 8. Notices. All notices and other commutiveces hereunder shall be in writing and shall berded to have been duly given if mailed
or transmitted by any standard form of telecommaindn. Notices to the Underwriters shall be dirddte Merrill Lynch & Co., Merrill
Lynch, Pierce, Fenner & Smith Incorporated, Nortdw&r, World Financial Center, New York, New York2B1, attention of Syndicate
Operations; notices to the Trust shall be diretdetic/o Puglisi & Associates, 850 Library Avensyjite 204, Newark, Delaware 19715,
attention of Donald J. Puglisi; notices to the Camypshall be directed to it at Dollar General Cogpion, 104 Woodmont Blvd., Suite 500,
Nashville, TN 37205, attention of Robert C. Lay@eyporate Secretar

Section 9. Parties. This Agreement shall inurdéoltenefit of and be binding upon the Underwritdrs, Trust and the Company and their
respective successors. Nothing expressed or mewtiorthis Agreement is intended or shall be comsttto give any person, firm or
corporation, other than the Underwriters, the Teust the Company and their respective successdrtharcontrolling persons and officers
and directors referred to in Sections 4 and 5 hait heirs and legal representatives, any legaboitable right, remedy or claim under or in
respect of this Agreement or any provision hereintained. This Agreement and all conditions andrigions hereof are intended to be for
sole and exclusive benefit of the Underwriters, Thest and the Company and their respective suotgsand said controlling persons and
officers and directors and their heirs and legpiesentatives, and for the benefit of no othergrgrSrm or corporation. No purchaser of
Securities from the Underwriters shall be deemdakta successor by reason merely of such purchase.

Section 10. GOVERNING LAW. THIS AGREEMENT SHALL BEOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE
LAWS OF THE STATE OF NEW YORK.

19



Section 11. Effect of Headings. The Article andtiecheadings herein and the Table of Content$aareonvenience only and shall not af
the construction hereof.
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If the foregoing is in accordance with your undansting of our agreement, please sign and retuttmt@ompany a counterpart hereof,
whereupon this instrument, along with all countetpawill become a binding agreement among the Wmdters, the Trust and the Company
in accordance with its terms.

Very truly yours,
DOLLAR GENERAL CORPORATION

By:

Name:
Title:

CONFIRMED AND ACCEPTED,
as of the date first above written:

MERRILL LYNCH & CO.

MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

GOLDMAN, SACHS & CO.

By: MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

By:
Authorized Signatory

DOLLAR GENERAL STRYPESTRUST

By:
Donald J. Puglisi,
as Managing Trustee
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SCHEDULE A

Number
of
Initial
Name of Underwriter Securities
Merrill Lynch, Pierce, Fenner & Smith
Incorporated........cooeeevicnenes L
Goldman, Sachs & CO......cooovvvvvvvvviiiiieee
Total oo 7,500,000
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