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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIESEXCHANGE ACT OF 1934

Date of report (Date of earliest event reporteddrdh 11, 2007

DOLLAR GENERAL CORPORATION

(Exact Name of Registrant as Specified in Cha

Tennesse 001-11421 61-0502302
(State or Other Jurisdictic (Commissior (IRS Employel
of Incorporation’ File Number) Identification No.
100 Mission Ridge, Goodlettsville, Tennes 37072
(Address of Principal Executive Office (Zip Code)
Registrar’s telephone number, including area cc (615) 85!-4000

Not Applicable

(Former Name or Former Address, if Changed Sincst Raport)

Check the appropriate box below if the Form 8-kKglis intended to simultaneously satisfy the §liobligation of the
registrant under any of the following provisiorsegGeneral Instruction A. 2. ):

LI Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)

Soliciting material pursuant to Rule 14a-12 untierExchange Act (17 CFR 240.14a-12)

0 Pre-commencement communications pursuant to Rule(#) under the Exchange Act (17 CFR 240.14d-2(b))
[0 Pre-commencement communications pursuant to R#et{d under the Exchange Act (17 CFR 240.13e-4(c))




[tem 1.01. Entry Into a Material Definitive Agreement.

On March 11, 2007, Dollar General Corporatif ennessee corporation (the “Company”), enteredan Agreement and Plan of Merger
(the “Merger Agreement”) with Buck Holdings LP, &laware limited partnership (“Parent”) and Buck Aisifion Corp., a Tennessee
corporation and wholly owned subsidiary of Paréktgrger Sub”).

Under the terms of the Merger Agreement, Me®ub will be merged with and into the Company (tklerger”), with the Company
surviving the Merger as a wholly owned subsidiarParent. Merger Sub and Parent are affiliatesmrivate investment fund (the “Sponsor”)
affiliated with Kohlberg Kravis Roberts & Co., L.Pursuant to the Merger Agreement, at the effetiive of the Merger, each outstanding
share of common stock of the Company, other thgrshares held by any wholly owned subsidiary of@eenpany and any shares owned by
Parent or Merger Sub or held by the Company, wilthncelled and converted into the right to rec8R200 in cash, without interest (the
“Merger Consideration”)ln addition, immediately prior to the effective gnof the Merger, all shares of Company restrictedksand restricte
stock units will, unless otherwise agreed by thieldioand Parent, vest and will be converted inéoright to receive the Merger Consideration.
All options to acquire shares of Company commoulsteill vest immediately prior to the effective tamof the Merger and holders of such
options will, unless otherwise agreed by the holtet Parent, be entitled to receive an amountsh egual to the excess, if any, of the Merger
Consideration over the exercise price per shateoofipany common stock subject to the option for ediatie subject to the option.

The Board of Directors of the Company unanistpapproved the Agreement.

Consummation of the Merger is not subjea fmancing condition but is subject to customdnsing conditions, including approval of the
Agreement by the Company’s shareholders and remylapproval.

The Company has made customary representationswamdnties in the Agreement and agreed to custoe@rgnants, including covenal
regarding operation of the business of the Compaautlits subsidiaries prior to the closing and ceves prohibiting the Company from
soliciting, or providing information or enteringtindiscussions concerning, proposals relatingter@étive business combination transactions,
except in limited circumstances relating to unstdit proposals that constitute, or are reasonatpgeaed to lead to a Superior Proposal (as
defined in the Agreement).

Merger Sub and Parent have obtained an equity ctomment from the Sponsor, and debt financing commitisiécom Goldman Sachs Cre
Partners L.P. and Lehman Brothers Inc. for theseations contemplated by the Agreement, to findineeransaction, including to pay the
aggregate merger consideration to the Companyi®bkbhlers (including to holders of Company optiand other equity incentives) and all
related fees and expenses.

The Agreement contains certain terminatights, including if the Company’s Board of Directatsanges its recommendation to the
shareholders because it would be inconsistentitgitfiduciary duties under applicable law and pd®g that, upon the termination of the
Agreement, under specified circumstances, the Cagnpéll be required to pay a termination fee of $24illion. In addition, under limited
circumstances, the Merger Agreement provides foetdo pay to the Company a fee of $225 millioompermination of




the Merger Agreement. The Sponsor has providedttewiguarantee of Parent’s or Merger Sub’s obilégeto pay any such fee.

The foregoing summary of the Agreement ardithnsactions contemplated thereby do not putpdré complete and are subject to, and
qualified in their entirety by, the full text oféhAgreement attached as Exhibit 2.1, which is ipomated herein by reference.

The Agreement has been included to provide investod security holders with information regarditsgtérms. It is not intended to provi
any other factual information about the CompanyePRta or their respective subsidiaries and affiafThe Agreement contains representations
and warranties by the Company, on the one handbgiarent and Merger Sub, on the other hand, realdéy for the benefit of the other. The
assertions embodied in those representations ammdntigs are qualified by information in confidertilisclosure schedules that the parties
have exchanged in connection with signing the Agie®. The disclosure schedules contain informatianh modifies, qualifies and creates
exceptions to the representations and warrantideigh in the Agreement. Moreover, certain repreagons and warranties in the Agreement
were made as of a specified date, may be subjecttmtractual standard of materiality differemnfrwhat might be viewed as material to
shareholders, or may have been used for the purdadmcating risk between the Company, on the lwened, and Parent and Merger Sub, on
the other hand. Accordingly, the representatiomsvaarranties in the Agreement should not be radiedhy any persons as characterizations of
the actual state of facts about the Company, Pardvierger Sub at the time they were made or otiserw

Important Additional Information Regarding the Mergvill be filed with the SEC

In connection with the proposed merger, the Comprtfile a proxy statement with the Securitiesldgxchange Commission (t“SEC”).
INVESTORS AND SECURITY HOLDERS OF THE COMPANY ARHSED TO READ THE PROXY STATEMENT WHEN IT BECO
AVAILABLE BECAUSE IT WILL CONTAIN IMPORTANT INFORMAN ABOUT THE MERGER AND THE PARTIES TO THE MER(
The final proxy statement will be mailed to shatdbes of the Company. Investors and security haldeay obtain a free copy of the proxy
statement (when available) and other documentd bBiethe Company at the SEC website at http:// wasgov The proxy statement and ot
documents also may be obtained for free from thag2my by directing such request to Investor Ratati®ollar General Corporation, 100
Mission Ridge, Goodlettsville, TN 37072, teleph6hg-855-4000. The Company and its directors, executifreers and other members of its
management and employees may be deemed participahtssolicitation of proxies from its sharehaislén connection with the proposed
merger. Information concerning the interests of @@npany’s participants in the solicitation, whietay be different than those of the
Company shareholders generally, is set forth inGloenpany’s proxy statements and Annual ReportsasmA.0-K, previously filed with the
SEC, and will be set forth in the proxy statemetdtmg to the merger when it becomes available.

Item 8.01. Other Events.

On March 12, 2007, the Company issued a padsase announcing that it had entered into theégent. A copy of the press release is
attached as Exhibit 99.1 and incorporated hereirefgrence.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.
See the Index of Exhibits attached to this Fo-K, which is incorporated hereby reference




SIGNATURES
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AGREEMENT AND PLAN OF MERGER, dated as of Mharl1, 2007 (this “ Agreemef, among Buck Holdings, L.P., a Delaware
limited partnership (“ Pareri}, Buck Acquisition Corp., a Tennessee corporatond a wholly owned subsidiary of Parent (* Mer§eb”),
and Dollar General Corporation, a Tennessee cdiparéhe “ Company).

WITNESSETH

WHEREAS, the parties intend that Merger Sub be erbrgith and into the Company, with the Company isimg that merger on the terr
and subject to the conditions set forth in thiséggnent (the “ Merged;

WHEREAS, the Board of Directors of the Comypéaas (i) determined that it is in the best intesed the Company and its shareholders,
and declared it advisable, to enter into this Agrest, (ii) approved the execution, delivery andqenance by the Company of this Agreerr
and the consummation of the transactions contesgla¢reby, including the Merger and (iii) resoltedecommend adoption of this
Agreement by the shareholders of the Company;

WHEREAS, the general partner of Parent aptBibard of Directors of Merger Sub have each apmdkis Agreement and declared it
advisable for Parent and Merger Sub, respectivelgnter into this Agreement;

WHEREAS, concurrently with the execution loistAgreement, and as a condition and inducemethist@ompany’s willingness to enter
into this Agreement, KKR 2006 Fund L.P. (the “ Garator”) has provided a guarantee (the “ Guararijee favor of the Company, in the for
set forth on Section 4.10 of the Parent Disclosutter, with respect to certain of Parent’s obligas under this Agreement; and

WHEREAS, Parent, Merger Sub and the Compasyrel to make certain representations, warrard@gnants and agreements in
connection with the Merger and the transactiondezoplated by this Agreement and also to prescigim conditions to the Merger as
specified herein.

NOW, THEREFORE, in consideration of the farigy and the representations, warranties, covermttsgreements contained herein, and
intending to be legally bound hereby, Parent, Me&jéb and the Company hereby agree as follows:

ARTICLE |

THE MERGER

Section 1.1 The MergeAt the Effective Time, upon the terms and subfedhe conditions set forth in this Agreement andccordance
with the applicable provisions of the Tennesseeri&ss Corporation Act (the “ TBCA, Merger Sub shall be merged with and into the
Company, whereupon the separate corporate existéMderger Sub shall cease, and the Company sballrue as the surviving company in
the Merger (the “ Surviving Corporatidhand a wholly owned subsidiary of Parent.




Section 1.2 ClosingThe closing of the Merger (the “ Closifigshall take place at the offices of Wachtell, top, Rosen & Katz, 51 West
52"dStreet, New York, New York at 10:00 a.m., localéinon the date (the “ Closing Déefollowing the satisfaction or waiver (to the et
permitted by applicable Law) of the conditions feeth in Article VI (other than those conditionsathby their nature are to be satisfied at the
Closing, but subject to the satisfaction or waiekesuch conditions) that is the earlier of (a) &usiness Day during the Marketing Period as
may be specified by Parent on no less than thresinBss Days’ prior notice to the Company and (b)fitmal day of the Marketing Period, or
such other date or time specified by the partiesriting.

Section 1.3 Effective TimeOn the Closing Date, the Company shall causéigrger to be consummated by executing, deliverimy a
filing articles of merger (the “ Articlesf Merger”) with the Secretary of State of the State of Tessee in accordance with the relevant
provisions of the TBCA and other applicable Teneedsaw. The Merger shall become effective at simb &s the Articles of Merger are duly
filed with the Secretary of State of the State efhilessee, or at such later date or time as magrbediby Parent and the Company in writing
and specified in the Articles of Merger in accorclamvith the TBCA (such time as the Merger beconfiestve is referred to herein as the “
Effective Time”").

Section 1.4 Effects of the Mergefhe Merger shall have the effects set forth
in this Agreement and the applicable provisionthef TBCA.

Section 1.5 Company Charter andIBws of the Surviving Corporation

(a) The Amended and Restated Charter of tragany (the “ Compan@harter”) shall by virtue of the Merger, be amended ineitdirety
to be the same as set forth in Exhibit 1.5(a) asdso amended, shall be the charter of the Sugv®brporation following the Merger until
thereafter amended in accordance with the provisibereof, hereof and of applicable Law, in eadeansistent with the obligations set fc
in Section 5.8.

(b) The by-laws of Merger Sub, as in effecbdimmediately prior to the Effective Time, shiayl virtue of the Merger, be the bgws of the
Surviving Corporation until thereafter amendeddn@dance with the provisions thereof, hereof a@nabplicable Law, in each case consistent
with the obligations set forth in Section 5.8.

Section 1.6 DirectorsThe directors of Merger Sub as of immediatelpiptd the Effective Time shall be the initial ditecs of the
Surviving Corporation and shall hold office untikir respective successors are duly elected ardigdaor their earlier death, resignation or
removal.

Section 1.7 OfficersThe officers of the Company as of immediatelyppto the Effective Time Date shall be the initificers of the
Surviving Corporation and shall hold office untikir respective successors are duly elected ardigdaor their earlier death, resignation or
removal.

Section 1.8 Further Assurancéfkat any time after the Effective Time the Swimpg Corporation shall consider or be advised #mgt
deeds, bills of sale, assignments or
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assurances or any other acts or things are negedsgairable or proper (a) to vest, perfect or zanfof record or otherwise, in the Surviving
Corporation its right, title or interest in, to wnder any of the rights, privileges, powers, frases, properties or assets of either Merger Sub or
the Company, or (b) otherwise to carry out the paes of this Agreement, the Surviving Corporatind s proper officers and directors or
their designees shall be authorized to executalalier, in the name and on behalf of either of §&erSub and the Company, all such deeds,
bills of sale, assignments and assurances and, fa ttee name and on behalf of either Merger SutheiCompany, all such other acts and
things as may be necessary, desirable or propesstp perfect or confirm the Surviving Corporat®night, title or interest in, to or under an
the rights, privileges, powers, franchises, prapsror assets of Merger Sub or the Company andwigesto carry out the purposes of this
Agreement.

ARTICLE II

CONVERSION OF SHARES; EXCHANGE OF CERTIFICATES

Section 2.1 Effect on Capital Stockt the Effective Time, by virtue of the Mergerdawithout any action on the part of the Company,
Parent, Merger Sub or the holders of any secumi¢gse Company, Parent or Merger Sub:

(a) Conversion of Company Common StoSkibject to Section 2.1(b) and 2.1(d), each issunedoutstanding share of common stock, par
value $0.50, of the Company outstanding immedigteilyr to the Effective Time (such shares, collegly, “ CompanyCommon Stock, and
each, a “ Shar§ together with the associated Rights (as defineckin), other than (i) any Shares held by anyctive indirect wholly owned
subsidiary of the Company, which Shares shall raroatstanding except that the number of such Stsdr@sbe appropriately adjusted in the
Merger to maintain relative ownership percentagies ( Remaining Shareé$ and (ii) any Cancelled Shares (as defined, arttié extent
provided in Section 2.1(b)), shall thereupon bevested automatically into and shall thereafter espnt the right to receive $22.00 in cash,
without interest (the “ Merger Consideratin All Shares, together with the associated Rights, flave been converted into the right to rec
the Merger Consideration as provided in this Sec?id shall be automatically cancelled and shakedo exist, and the holders of certificates
which immediately prior to the Effective Time repesited such Shares (and associated Rights) sha# te have any rights with respect to
such Shares and Rights other than the right tavetkee Merger Consideration in accordance withtie@.2.

(b) Parent, Merger Sub and Comp&wned SharesEach Share that is owned, directly or indiredtly Parent or Merger Sub immediately
prior to the Effective Time, if any, or held by tGempany immediately prior to the Effective Time @ach case, other than any such Shares
held on behalf of third parties or Shares heldhitrust that funds the obligations under the ComijsaCDP/SERP Plan, as amended and
restated effective November 1, 2004 (and as ametidedgh the date hereof) and Deferred Compens&iiam for Non-Employee Directors)
(the “ Cancelled Sharé¥shall, by virtue of the Merger and without angtian on the part of the holder thereof, be carcdetind retired and
shall cease to exist, and no consideration shalktigered in exchange for such cancellation atideraent.
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(c)_Conversion of Merger Sub Common Stogit the Effective Time, by virtue of the Mergerdawithout any action on the part of the
holder thereof, each share of common stock, parevdd.01 per share, of Merger Sub issued and adis@gimmediately prior to the Effective
Time shall be converted into and become one vaigiiyed, fully paid and nonassessable share of comstock, par value $0.50 per share, of
the Surviving Corporation and shall with the RenragrShares constitute the only outstanding shareamital stock of the Surviving
Corporation. From and after the Effective Time calitificates representing the common stock of Me&ub shall be deemed for all purposes
to represent the number of shares of common stbttiedSurviving Corporation into which they werenwerted in accordance with the
immediately preceding sentence.

(d)_Adjustments|f at any time during the period between the dditthis Agreement and the Effective Time, any @eim the outstanding
shares of capital stock of the Company, or seegritbnvertible or exchangeable into or exercistlehares of capital stock, shall occur as a
result of any reclassification, recapitalizatiotpck split (including a reverse stock split) or diviision or combination, exchange or
readjustment of shares, or any stock dividendaukstlistribution with a record date during suchige(excluding, in each case, normal
quarterly cash dividends), merger or other sinti@ansaction, the Merger Consideration shall betaqlyi adjusted, without duplication, to
reflect such chang@rovidedthat nothing in this Section 2.1(d) shall be camstkto permit the Company to take any action wagpect to its
securities that is prohibited by the terms of thigeement.

Section 2.2 Exchange of Certificates

(a) Paying AgentAt or immediately subsequent to the Effective &jRarent shall deposit, or shall cause to be deplosvith a U.S. bank
or trust company that shall be appointed by Paadtapproved in advance by the Company (such appnot to be unreasonably withheld) to
act as a paying agent hereunder (the “ Paying Afeint trust for the benefit of holders of the Skarcash in U.S. dollars sufficient to pay the
aggregate Merger Consideration in exchange fasfahe Shares outstanding immediately prior toERective Time (other than the Remaini
Shares) pursuant to the provisions of this Artitlisuch cash being hereinafter referred to as thechange Fund).

(b) Payment Procedures

(i) As soon as reasonably practicabierahe Effective Time and in any event not lakert the fifth Business Day following the
Effective Time, the Paying Agent shall mail to eddhider of record of Shares whose Shares (togetierassociated Rights) were converted
into the Merger Consideration pursuant to Sectidn @) a letter of transmittal which shall specihat delivery shall be effected, and risk of
loss and title to the certificates that immediagaiipr to the Effective Time represented ShareSéttificates’) shall pass, only upon delivery
Certificates to the Paying Agent (and shall beuichsform and have such other provisions as Parehttee Company may reasonably deterr
prior to the Effective Time) and (B) instructiora use in effecting the surrender of Certificat@seffective affidavits of loss in lieu thereof) or
non-certificated Shares represented by book-ehBpok-Entry Shares) in exchange for the Merger Consideration.
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(i) Upon surrender of Certificates @fective affidavits of loss in lieu thereof) or 8c-Entry Shares to the Paying Agent together with
such letter of transmittal, duly completed anddigliexecuted in accordance with the instructiorsdto, and such other documents as may
customarily be required by the Paying Agent, thieléwoof such Certificates or Book-Entry Shares Ishalentitled to receive in exchange
therefor an amount (after giving effect to any rieepl Tax withholdings) equal to the product of {x¢ number of Shares represented by such
holder’s properly surrendered Certificates (or eifee affidavits of loss in lieu thereof) and Bo&kitry Shares multiplied by (y) the Merger
Consideration. No interest will be paid or accroadany amount payable upon due surrender of Getifs or Book-Entry Shares. In the event
of a transfer of ownership of Shares that is ngistered in the transfer or stock records of then@any, any cash to be paid upon due surre
of the Certificate formerly representing such Shamay be paid to such a transferee if such Caatdits presented to the Paying Agent,
accompanied by all documents required to evidendeeffect such transfer and to evidence that apjicgble stock transfer or other Taxes
have been paid or are not applicable.

(iii) The Surviving Corporation, Paremd the Paying Agent shall be entitled to dedudtwaithhold from the consideration otherwise
payable under this Agreement to any Person sucluatias are required to be withheld or deductee@wutie: Internal Revenue Code of 1986,
as amended (the “ Codg or any provision of U.S. state, local or foreiffax Law with respect to the making of such paytm&a the extent
that amounts are so withheld or deducted and padto the applicable Governmental Entity, sucthtwtid or deducted amounts shall be
treated for all purposes of this Agreement as hgbigen paid to such Person in respect of which dadhiction and withholding were made.

(c) Closing of Transfer Books\t the Effective Time, the stock transfer bookshe Company shall be closed, and there shallbbimher
registration of transfers on the stock transferidsoaf the Surviving Corporation of the Shares thate outstanding immediately prior to the
Effective Time. If, after the Effective Time, Cditates are presented to the Surviving CorporatioRarent for transfer, they shall be cancelled
and exchanged for the proper amount pursuant tes@alj@ct to the requirements of this Article .

(d) Termination of Exchange Fundny portion of the Exchange Fund (including thieqeeds of any investments thereof) that remains
undistributed to the former holders of Shares fog gear after the Effective Time shall be delivei@the Surviving Corporation upon demand,
and any former holders of Shares who have not sdered their Shares in accordance with this Se&i@rshall thereafter look only to the
Surviving Corporation for payment of their claint the Merger Consideration, without any interestréon, upon due surrender of their She

(e)_No Liability. Notwithstanding anything herein to the contrargne of the Company, Parent, Merger Sub, the Suaxyi@orporation, the
Paying Agent or any other person shall be liablaertg former holder of Shares for any amount prgpeelivered to a public official pursuant
any applicable abandoned property, escheat oragitdw. If any Certificate shall not have been endered prior to the date on which the
related Merger Consideration would, pursuant tdiepple Law, escheat to or become the propertyngf@overnmental Entity, any such
Merger Consideration shall, to the extent permitigépplicable
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Law, immediately prior to such time, become theperty of the Surviving Corporation, free and clefall claims or interests of any Person
previously entitled thereto.

(f) Investment of Exchange Fun@he Paying Agent shall invest all cash includethe Exchange Fund as reasonably directed by faren
provided, howevetthat any investment of such cash shall in all evbetlimited to direct short-term obligations af sbort-term obligations
fully guaranteed as to principal and interest hg, t).S. government, in commercial paper rated AR-& or better by Moody’s Investors
Service, Inc. or Standard & Poor’s Corporationpegegively, or in certificates of deposit, bank reghase agreements or bankesicceptances
commercial banks with capital exceeding $10 billfbased on the most recent financial statemergsdf bank that are then publicly
available), and that no such investment or loseetireshall affect the amounts payable to holdeGerfificates or Book-Entry Shares pursuant
to this Article Il. Any interest and other incomesulting from such investments shall be paid taSheviving Corporation on the earlier of one
year after the Effective Time or full payment oé thxchange Funt

(9) Lost CertificatesIn the case of any Certificate that has been #tgten or destroyed, upon the making of an afiidén form and
substance reasonably acceptable to Parent, dtttdty the person claiming such Certificate tddst, stolen or destroyed and, if required by
Parent or the Paying Agent, the posting by suchgreof an indemnity agreement or, at the electfdPapent or the Paying Agent, a bond in
customary amount as indemnity against any claimrtey be made against it or the Surviving Corporatiith respect to such Certificate, the
Paying Agent will deliver in exchange for such Jagblen or destroyed Certificate an amount equiieé number of Shares represented by
lost, stolen or destroyed Certificate multipliedthg Merger Consideration.

(h) No Further Ownership Rightéll cash paid upon the surrender of Certificateaccordance with the terms of this Article Il Blee
deemed to have been paid in full satisfaction lofigihts pertaining to the shares of Company Comi@tatk (together with the associated
Rights) formerly represented by such Certificates.

Section 2.3 Effect of the Merger on Compatnck Options and ComparRestricted Shares, RSUs and Deferred Equity Units

(a) Each outstanding option to acquire shaf&ompany Common Stock (each, a “ Company Staafio®”), whether or not then vested
or exercisable, that is outstanding immediatelpmto the Effective Time shall, as of immediatefjop to the Effective Time (and except for
Company Stock Options as to which the treatmettténMerger is hereafter separately agreed by Parghthe holder thereof, which Comps
Stock Options shall be treated as so agreed), bedalig vested (based on a deemed achievementrfdfrpeance awards at the maximum le
if applicable) and, subject to the terms of the @any Stock Plans, be converted into the right ¢teike a payment in cash, payable in U.S.
dollars and without interest, equal to the proaxcf) the excess, if any, of (x) the Merger Corsation over (y) the exercise price per share of
Company Common Stock subject to such Company Sdption, multiplied by (ii) the number of shares@impany Common Stock for whi
such Company Stock Option shall not theretoforeeaen exercised. The Surviving Corporation stellthe holders of Company Stock
Options the cash payments described in this Section
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2.3(a) on or as soon as reasonably practicablethftedate on which the Effective Time occurs,ibuny event within five (5) Business Days
thereafter.

(b) Immediately prior to the Effective Timexcept as separately agreed by Parent and therhbkteof, each award of restricted Company
Common Stock (the “ Compamestricted Share$ and any accrued stock dividends shall vest Ihad be converted into the right to receive
the Merger Consideration as provided in Sectioia2.1The Surviving Corporation will vest and pdlycash dividends accrued on such
Company Restricted Shares to the holders therebfrwfive (5) Business Days after the Effective €im

(c) Immediately prior to the Effective Timegch restricted stock unit in respect of a shateamipany Common Stock (collectively, the “
RSUs") shall vest in full and be converted into thehtigo receive the Merger Consideration, and thedrobf any such RSU shall be paid as
soon as reasonably practicable after the date achwvitie Effective Time occurs, but in any eventhivitfive (5) Business Days thereafter, an
aggregate amount of cash as the holder would heswe éntitled to receive had such RSU been vestedl mnd settled immediately before the
Effective Time.

(d) Immediately prior to the Effective Time, all aomts held in participant accounts and denominiat€zbmpany Common Stock under
Company’s CDP/SERP Plan, as amended and restdgetivvd November 1, 2004 (and as amended througddke hereof) and Deferred
Compensation Plan for Non-Employee Directors, shesl in full and be converted into an obligatiorpay cash with a value equal to the
product of (i) the Merger Consideration and (i thumber of shares of Company Common Stock deeglddrhsuch participant accounts (“
Deferred Equity Unit$). Such obligation shall be payable or distribuégim accordance with the terms of the agreemean @r arrangement
relating to such Deferred Equity Units and priothe time of any distribution, such deferred amewsftall be permitted to be deemed invested
in another investment option under the plan.

(e) The Surviving Corporation shall be ertitto deduct and withhold from the amounts othexwisyable pursuant to this Section 2.3 to
any holder of Company Stock Options, Company RetettiShares or RSUs such amounts as the Survivangp@tion is required to deduct
and withhold with respect to the making of suchmaxt under the Code, or any provision of statépaal Tax Law, and the Surviving
Corporation shall make any required filings witidgrayments to Tax authorities relating to any sietiuction or withholding. To the extent
that amounts are so deducted and withheld by tinéiiig Corporation, such withheld amounts shalkteated for all purposes of this
Agreement as having been paid to the holder o€Ciirapany Stock Options, Company Restricted Shar&Sass in respect of which such
deduction and withholding was made by the Survivimgporation.

(f) The Board of Directors of the Company flog appropriate committee thereof) shall takeattteons necessary to effectuate the foregoing
provisions of this Section 2.3.
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ARTICLE Il

REPRESENTATIONS AND WARRANTIESOF THE COMPANY

Except (i) as disclosed in, and reasonabpasgnt from, any report, schedule, form or otherutaent filed with, or furnished to, the SEC
and publicly available prior to the date of thisrégment (collectively, the “ Filed SEC Documeftand only as and to the extent disclosed
therein (other than any forward looking discloswesforth in any risk factor section, any disclesuin any section relating to forward looking
statements and any other disclosures includedithereéhe extent they are primarily predictive, tanary or forward-looking in nature) and,
for the avoidance of doubt, without giving effeatany event occurring subsequent to the date asty Biled SEC Document was filed
( providedthat, in no event shall any disclosure in any F&{C Documents qualify or limit the representatiand warranties of the Company
set forth in Section 3.11(b) of this Agreement)(igras disclosed in the disclosure letter delaceby the Company to Parent immediately prior
to the execution of this Agreement (the * Compairgcldsure Lettef, it being agreed that disclosure of any item in s@gtion of the Compal
Disclosure Letter shall also be deemed disclostitte igspect to any other section of this Agreententhich the relevance of such item is
reasonably apparent), the Company represents amdnt&to Parent and Merger Sub as follows:

Section 3.1 Qualification, Organization, Sudliiies, etc.

(a) Each of the Company and its Subsidiasieslegal entity duly organized, validly existiagd in good standing under the Laws of its
respective jurisdiction of organization. Each af thompany and its Subsidiaries has all requisitparate, partnership or similar power and
authority to own, lease and operate its propediebassets and to carry on its business as pregsentiucted.

(b) Each of the Company and its Subsidiasekily qualified to do business and is in goodhdiag as a foreign corporation (or other legal
entity) in each jurisdiction where the ownershgading or operation of its assets or propertieonduct of its business requires such
gualification, except where the failure to be saldied or in good standing would not, individuatly in the aggregate, have a Company
Material Adverse Effect. The organizational or goieg documents of the Company and each of its ili#es are in full force and effect.
Neither the Company nor any Subsidiary is in viokabf its organizational or governing docume

(c) As used in this Agreement, any refereicany fact, circumstance, event, change, effectourrence having a * Company Material
Adverse Effect means any fact, circumstance, event, changectedfeoccurrence that, individually or in the aggate with all other facts,
circumstances, events, changes, effects, or ocwmese (1) has or would be reasonably expectedue aanaterial adverse effect on or with
respect to business, results of operation or fiidueondition of the Company and its Subsidiareeeh as a whole, or (2) that prevents or
materially delays or materially impairs the abilitythe Company to consummate the Mergeoyided, howevethat, Company Material
Adverse Effect shall not include facts, circumsemevents, changes, effects or occurrences (@ragiynaffecting the retail industry, or the
economy or the financial or securities marketgshaUnited States, including effects on
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such industries, economy or markets resulting famy regulatory and political conditions or develams in general, or any outbreak or
escalation of hostilities, declared or undeclareld af war or terrorism (other than any of the §mieg that causes any damage or destruction tc
or renders physically unusable or inaccessiblefagijity or property of the Company or any of itat3idiaries); (ii) reflecting or resulting from
changes in Law or GAAP (or authoritative interptietas thereof); or (iii) resulting from actions thfe Company or any of its Subsidiaries

which Parent has expressly requested or to whichriPhas expressly consented, or resulting fronatimouncement of the Merger or the
proposal thereof or this Agreement and the trafmactontemplated hereby; except to the extent Wittt respect to clauses (i) and (i), the
impact of such fact, circumstance, event, chanifecteor occurrence is disproportionately advemsthe Company and its Subsidiaries, take

a whole.

Section 3.2 Capital Stock

(a) The authorized capital stock of the Conypeonsists of 500,000,000 shares of Company Conftock, 1,715,742 Series A
Convertible Junior Preferred Stock, par value $@&0share (the “ Series A Preferred Sttcland 10,000,000 shares of preferred stock, n
value per share (* Authorized Preferred St¢5,000,000 of which have been designated aeS&iJunior Participating Preferred Stock (the
“ Series B Preferred Stoc¢ktogether with the Series A Preferred Stock drelAuthorized Preferred Stock, the “ Preferred Stdceserved fo
issuance in connection with the rights (the * Rightissued under the Company’s Rights Agreemengdlas of February 29, 2000, as
amended. As of March 9, 2007, (i) 312,661,295 shaf&€Company Common Stock were issued and outstgn(i) no shares of Company
Common Stock were held in treasury, (iii) (A) 181624 shares of Company Common Stock were reséovéssuance pursuant to the
outstanding Company Stock Options, (B) 803,873eshaf Company Common Stock were reserved for issuparsuant to the outstanding
RSUs, (C) 6,527,772 additional shares of Compam@on Stock were reserved for issuance for futuaatgpursuant to the Company Stock
Plans, and (D) 132,507 shares of Company Commark Stere reserved for issuance pursuant to theamdstg Deferred Equity Units, and
(iv) no shares of Preferred Stock were issued tstanding. All outstanding shares of Company Com@tmrek, and all shares of Company
Common Stock reserved for issuance as noted iiselii) of the foregoing sentence, when issueddcordance with the respective terms
thereof, are or will be duly authorized, validlgigd, fully paid and non-assessable and free eépative or similar rights. No Subsidiary of
the Company owns any Company Common Stock. Se8tR(a) of the Company Disclosure Schedule listefdkse date hereof, each
outstanding Company Stock Option and the exeraise thereof.

(b) Except as set forth in subsection (avab@) as of the date hereof, the Company doedaat any shares of its capital stock issued or
outstanding other than shares of Company Commatk$at have become outstanding after March 9, 2Q@h exercise of Company Stock
Options outstanding as of such date or upon vestin@yment with respect to RSUs or Deferred Equitits and (ii) there are no outstanding
subscriptions, options, warrants, calls, convestg®curities, stock-based performance units or aih@lar rights, agreements or commitments
relating to the issuance of capital stock or o#fgrity interests to which the Company or any ofitbsidiaries is a party obligating the
Company or any of its Subsidiaries to (A) issuansfer or sell any shares of capital stock or o#lgenity interests of the Company
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or any of its Subsidiaries or securities conveetibto or exchangeable for such shares or equityests, (B) issue, grant, extend or enter into
any such subscription, option, warrant, call, cotibke securities or other similar right, agreemenarrangement, (C) redeem or otherwise
acquire any such shares of capital stock or otheityeinterests or (D) provide a material amounfwfds to, or make any material investment
(in the form of a loan, capital contribution or ettvise) in, the Company or any Subsidiary of thenBany.

(c) Except for the awards to acquire shaf&sompany Common Stock under the Company StocksPlagither the Company nor any of its
Subsidiaries has outstanding bonds, debenturess notther obligations, the holders of which hidaeeright to vote (or which are convertible
into or exercisable for securities having the rightote) with the shareholders of the Companymnraatter.

(d) There are no shareholder agreementsyttiists or other agreements or understandingdiich the Company or any of its
Subsidiaries is a party with respect to the votregjstration, redemption, repurchase or dispasitibthe capital stock or other equity interes
the Company or any of its Subsidiaries.

Section 3.3 SubsidiarieSection 3.3 of the Company Disclosure Letter fath a complete and correct list of each “sigrafit subsidiary”
of the Company as such term is defined in Reguia®ieX promulgated by the SEC (each, a “ Significambsidiary’). Section 3.3 of the
Company Disclosure Letter also sets forth the glicison of organization and percentage of outstagaiquity interests (including partnership
interests and limited liability company interestg)ned by the Company or its Subsidiaries of eaghitant Subsidiary. All equity interests
(including partnership interests and limited liglgicompany interests) of the Company’s Subsidghield by the Company or by any other
Subsidiary have been duly and validly authorized are validly issued, fully paid and non-assessabtewere not issued in violation of any
preemptive or similar rights, purchase option, oaltight of first refusal or similar rights. Alugh equity interests owned by the Company c
Subsidiaries are free and clear of any Liens, dtieem restrictions on transfer imposed by appliedlaiw. Except for its interests in Subsidial
of the Company, the Company does not own, direxntiydirectly, 5% or more of the outstanding castack of, or other equity interests, in
any Person, or any options, warrants, rights onrsées convertible, exchangeable or exercisaldector.

Section 3.4 Corporate Authority Relative tasTAgreement; No Violation

(a) The Company has the requisite corporateep and authority to enter into and perform itigatiions under this Agreement and, subject
to receipt of the Company Shareholder Approvataoesummate the transactions contemplated hereleyeXécution, delivery and
performance of this Agreement and the consummatidhe transactions contemplated hereby have belyraedd validly authorized by the
Board of Directors of the Company and, except ifiothe Company Shareholder Approval and (ii) thiedi of the Articles of Merger with the
Secretary of State of the State of Tennessee,h®y obrporate proceedings on the part of the Cogpnpemnecessary to authorize the
consummation of the transactions contemplated geflbject to Section 5.2(d), the Board of Direstof the Company has, by resolutions
duly adopted at a meeting duly called and heldd(ty and validly approved and declared advisafite Agreement and the transactions
contemplated hereby, (y)
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determined that the transactions contemplated isyAtreement are advisable and in the best intefdhe Company and its shareholders and
(2) resolved to recommend in accordance with appleLaw that the Company’s shareholders voteviorfaf adoption and approval of this
Agreement and the transactions contemplated hemetiyding the Merger(the * RecommendatiynThis Agreement has been duly and
validly executed and delivered by the Company asduming this Agreement constitutes the valid andibg agreement of Parent and Merger
Sub, constitutes the valid and binding agreemetti@fCompany, enforceable against the Companydordance with its terms, subject to the
effects of bankruptcy, insolvency, fraudulent corarece, reorganization, moratorium and other sinitaws relating to or affecting creditors’
rights generally, general equitable principles (thke considered in a proceeding in equity or at Y amd any implied covenant of good faith
and fair dealing.

(b) Other than in connection or in compliamgth (i) the TBCA, or any applicable Tennessea-&akeover or investor protection statute,
the Securities Exchange Act of 1934 (the “ Exchafyge’), (iii) the Hart-Scott-Rodino Antitrust Improvemes Act of 1976, as amended, and
the rules and regulations promulgated thereuntler(HSR Act”) and (iv) the approvals set forth on Section 3.4ftthe Company Disclosu
Letter (collectively, the “ Company Approvals no authorization, consent, approval or orderooffiling with, or notice to, any United States
or foreign governmental or regulatory agency, cossion, court, body, entity or authority (each,@dvernmental Entity) is necessary, under
applicable Law, in connection with the executioalivkery and performance of this Agreement by thenfany or the consummation by the
Company of the transactions contemplated herelpgpxXor such authorizations, consents, approweatiers, filings or notices that, if not
obtained or made, would not, individually or in taggregate, have a Company Material Adverse Effect.

(c) The execution, delivery and performangehe Company of this Agreement does not, and timsemmation of the transactions
contemplated hereby and compliance with the promshereof by the Company will not, (i) result itydreach or violation of, or default (w
or without notice or lapse of time, or both) undequire consent under, or give rise to a righteahination, cancellation, modification or
acceleration of any obligation or to the loss of benefit under any loan, guarantee of indebtedoeseedit agreement, note, bond, mortgage,
indenture, lease, agreement, contract, purchasal@order, instrument, permit, Company Permitcession, franchise, right or license bind
upon the Company or any of its Subsidiaries orlt@suthe creation of any liens, claims, mortgagas;umbrances, pledges, security interests,
equities or charges of any kind (each, a “ L'lpapon any of the properties, assets or rightthhefCompany or any of its Subsidiaries, (ii)
conflict with or result in any violation of any prsion of the certificate or articles of incorpaaat or bylaws or other equivalent organizatiol
document of the Company or any of its Subsidiasie@ii) assuming that the consents and approweksired to in Section 3.4(b)(i) — (iv) are
duly obtained, conflict with or violate any applite Laws, other than, in the case of clauses @)(@n, as would not, individually or in the
aggregate, have a Company Material Adverse Effect.

Section 3.5 Reports and Financial Statements

(a) The Company and its Subsidiaries havelirfiled all forms, documents, statements and rspequired to be filed by them with the
Securities and Exchange Commission (the * SE€ince January 1, 2004 (the forms, documentsestants and reports
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filed with the SEC since January 1, 2004, including amendments thereto, the * Comp&BC Documenty¥). As of their respective dates,

if amended or superseded by a subsequent filingf e date of the last such amendment or sup@géiting prior to the date hereof, the
Company SEC Documents complied, and each of thep@oynSEC Documents filed subsequent to the dateofgreement will comply, in
all material respects with the requirements ofSkeurities Act of 1933, as amended (the “ Seceritiet”), the Exchange Act and the
Sarbanes-Oxley Act of 2002 (the “ Sarbafedey Act”), as the case may be, and the applicable ruldsegulations promulgated thereunder.
As of the time of filing with the SEC, none of tiempany SEC Documents so filed or that will bedfisibsequent to the date of this
Agreement contained or will contain, as the casg beg any untrue statement of a material fact ottethto state any material fact required to
be stated therein or necessary in order to makst#ttements therein, in the light of the circumsgsunder which they were made, not
misleading, except to the extent that the infororath such Company SEC Document has been amendegberseded by a later Company !
Document filed prior to the date hereof. No Sulzsigiof the Company is subject to the periodic répgrequirements of the Exchange Act.

(b) The financial statements (including aleted notes and schedules) of the Company aidiiisidiaries included in the Company SEC
Documents complied as to form in all material respevith the published rules and regulations ofSE€ with respect thereto, fairly present in
all material respects the financial position of @@mpany and its Subsidiaries, as at the respedtites thereof, and the results of their
operations and their cash flows for the respeqiamods then ended (subject, in the case of thadite statements, to normal year-end audit
adjustments and to any other adjustments exprdsslgribed therein, including the notes theretoerafrwhich are expected to have a
Company Material Adverse Effect) and were prepanezbnformity with United States generally accepaedounting principles (* GAAP)
(except, in the case of the unaudited statemesizeamitted by the SEC) applied on a consisterislshsing the periods involved (except as
may be expressly indicated therein or in the ntiteseto).

Section 3.6 No Undisclosed LiabilitieExcept (i) as reflected or reserved againstén@bmpany’s consolidated balance sheet as of
November 3, 2006 (or the notes thereto) includetiénCompany SEC Documents filed prior to the tateof, (ii) for liabilities or obligation
incurred in connection with the transactions comlated by this Agreement or the financing of suems$actions and (iii) for liabilities and
obligations incurred in the ordinary course of besis consistent with past practice since Novemp20@5, neither the Company nor any
Subsidiary of the Company has any liabilities dligations of any nature, whether or not accruedtiogent or otherwise and whether due ¢
become due, that would, individually or in the agate, have a Company Material Adverse Effect.

Section 3.7 Compliance with Law; Permits

(a) The Company and each of its Subsidiasieand since the later of January 1, 2005 anedgective date of formation or organization
has been, in compliance with and is not in defantter or in violation of any applicable federahtst local or foreign or provincial law, statute,
code, ordinance, rule, regulation, judgment, orshgunction, decree or agency requirement of orautaking to or agreement with any
Governmental Entity, including common law (colleely, “ Laws” and each, a “ Law), except where such non-compliance,
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default or violation would not, individually or e aggregate, have a Company Material AdverseEffe

(b) The Company and its Subsidiaries areosspssion of all franchises, tariffs, grants, autlations, licenses, permits, easements,
variances, exceptions, consents, certificates,capps and orders of any Governmental Entity neecgdsathe Company and its Subsidiaries to
own, lease and operate their properties and ass&iscarry on their businesses as they are noagbmnducted (the “* Company Pernfits
except where the failure to have any of the Compgewynits would not, individually or in the aggregidtave a Company Material Adverse
Effect. All Company Permits are in full force arffeet, except where the failure to be in full formed effect would not, individually or in the
aggregate, have a Company Material Adverse Effect.

Section 3.8 Environmental Laws and Regulations

(a) Except as would not, individually or hretaggregate, have a Company Material Adverse tfigthe Company and each of its
Subsidiaries have conducted their respective bssagin compliance with all, and have not violatey, applicable Environmental Laws, (ii)
there has been no release of any Hazardous Suédigiibe Company or any of its Subsidiaries in mayner that could reasonably be
expected to give rise to any remedial obligatiarrective action requirement or liability under &pable Environmental Laws, (iii) since
January 1, 2005, neither the Company nor any @&lutssidiaries has received in writing any clainitjaes, demand letters or requests for
information (except for such claims, notices, dethiatters or requests for information the subjeattar of which has been resolved prior tc
date of this Agreement) from any federal, stateal@r foreign or provincial Governmental Entityary other Person asserting that the
Company or any of its Subsidiaries is in violatafnor liable under, any Environmental Law, (iv) Hazardous Substance has been disposed
of, arranged to be disposed of, released or trateghn violation of any applicable Environmenta\i, or in a manner giving rise to, or that
would reasonably be expected to give rise to, &@bjlity under Environmental Law, from any curremtformer properties or facilities while
owned or operated by the Company or any of its Bidrges or as a result of any operations or adtisiof the Company or any of its
Subsidiaries at any location and, to the Knowlealighe Company, Hazardous Substances are not deepresent at or about any such
properties or facilities in amount or conditionttixauld reasonably be expected to result in lightlh the Company or any of its Subsidiaries
under Environmental Law, and (v) neither the Conypéts Subsidiaries nor any of their respectivepemties or facilities are subject to, or are
threatened to become subject to, any liabilitidstirey to any suit, settlement, court order, adstmaitive order, regulatory requirement,
judgment or written claim asserted or arising urater Environmental Law or any agreement relatingrteironmental liabilities

(b) As used herein, “ Environmental Laweans any Law relating to (i) the protection,g@evation or restoration of the environment
(including air, surface water, groundwater, dririkimater supply, surface land, subsurface landt@lad animal life or any other natural
resource), or (ii) the exposure to, or the useag®, recycling, treatment, generation, transportaprocessing, handling, labeling, production,
release or disposal of
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(c) As used herein, “ Hazardous Substdmoeans any substance listed, defined, designataskified or regulated as a waste, pollutant or
contaminant or as hazardous, toxic, radioactivéamgerous or any other term of similar import uretey Environmental Law, including
petroleum.

Section 3.9 Employee Benefit Plans

(a) Section 3.9(a) of the Company Disclodwetter sets forth a true and complete list of emelterial Company Benefit Plan. For purposes
of this Agreement, the term “ Company Benefit Plahall mean any employee or director benefit pianangement or agreement, including,
without limitation, any such plan that is an emm@eywelfare benefit plan within the meaning of Set8(1) of the Employee Retirement
Income Security Act of 1974, as amended (“ ERIfAan employee pension benefit plan within the meanirgection 3(2) of ERISA (whett
or not such plan is subject to ERISA) or a bonosemtive, deferred compensation, vacation, stockhase, stock option, severance,
employment, change of control or fringe benefiplarogram or agreement that is sponsored or magddy the Company or any of its
Subsidiaries to or for the benefit of the currentasmer employees, independent contractors octtire of the Company and its Subsidiaries.

(b) The Company has heretofore made availabRarent true and complete copies of each ofniderial Company Benefit Plans and
certain related documents, including, but not lgdito, (i) each writing constituting a part of s@bmpany Benefit Plan, including all
amendments thereto; (ii) the two most recent (Ahdal Reports (Form 5500 Series) and accompanyimgdsdes, if any, (B) audited financial
statements and (C) actuarial valuation report;t(ie most recent determination letter from thieinal Revenue Service (* IRB(if
applicable) for such Company Benefit Plan; and &y related trust agreement or funding instrunmemt in effect or required in the future ¢
result of the transactions contemplated by thise&grent.

(c) Except as would not have a Company Maltédverse Effect: (i) each of the Company Benfiéns has been established, operated anc
administered in all respects with applicable Lawsluding, but not limited to, ERISA, the Code dndeach case the regulations thereunde!
each of the Company Benefit Plans intended to balffied” within the meaning of Section 401(a) bétCode has received a favorable
determination letter from the IRS, and to the Knedge of the Company, there are no existing circant&ts or events that have occurred that
could reasonably be expected to result in the r@ime of such letter; (iii) no Company Benefit Piarsubject to Title IV of ERISA, (iv) no
Company Benefit Plan provides health, life insueaacdisability benefits (whether or not insureslth respect to current or former employees
or directors of the Company or its Subsidiariesdmelytheir retirement or other termination of seeyiother than (A) coverage mandated by
applicable Law or (B) death benefits or retiremeenefits under any “employee pension plan” (as $ewh is defined in Section 3(2) of
ERISA); (v) no liability under Title IV of ERISA habeen incurred by the Company, its SubsidiariengrERISA Affiliate of the Company
that has not been satisfied in full, and, to theWledge of the Company, no condition exists thaspnts a risk to the Company, its
Subsidiaries or any ERISA Affiliate of the Comparfyincurring a liability thereunder; (vi) no CompaBenefit Plan is a "multiemployer
pension plan” (as such term is defined in Secti@7)Bof ERISA) or a plan that has two or more ciniting sponsors at least
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two of whom are not under common control, withia theaning of Section 4063 of ERISA; (vii) all cabtitions or other amounts payable by
the Company or its Subsidiaries as of the datedfievith respect to each Company Benefit Plan ipeesof current or prior plan years have
been paid or accrued in accordance with GAAP;)(wmigither the Company nor its Subsidiaries has g@adjan a transaction in connection with
which the Company or its Subsidiaries could reablynae expected to be subject to either a civilghgrassessed pursuant to Section 409 or
502(i) of ERISA or a Tax imposed pursuant to Sectl®75 or 4976 of the Code; and (ix) there areempg, threatened or anticipated claims
(other than routine claims for benefits) by, ondébf or against any of the Company Benefit Planany trusts related thereto which could
reasonably be expected to result in any liabilitthe Company or any of its Subsidiaries. “ ERISffiliate " means, with respect to any ent
trade or business, any other entity, trade or ssithat is a member of a group described in Seétid(b), (c), (m) or (o) of the Code or
Section 4001(b)(1) of ERISA that includes the festity, trade or business, or that is a membéhe@tame “controlled group” as the first
entity, trade or business pursuant to Section 40)(14) of ERISA.

(d) No Company Benefit Plan exists that assalt of the consummation of the transactionseroptated by this Agreement will, either
alone or in combination with another event, (i)itsany employee or officer of the Company or affijts Subsidiaries to severance pay,
unemployment compensation or any other paymengpbas expressly provided in this Agreement oegsired by applicable Law, (ii)
accelerate the time of payment or vesting, or im@eethe amount of compensation due any such englogasultant or officer, except as
expressly provided in this Agreement, or (iii) riksi payments under any of the Company Benefin®Mhich would not be deductible under
Section 280G of the Code.

Section 3.10 Interested Party Transactidercept for employment-related Contracts filednmorporated by reference as an exhibit to a
Filed SEC Document filed prior to the date herao€ompany Benefit Plans, Section 3.10 of the Comi2isclosure Letter sets forth a correct
and complete list of the contracts or arrangemtiratisare in existence as of the date of this Agesgrander which the Company has any
existing or future material liabilities between tempany or any of its Subsidiaries, on the onahand, on the other hand, any (A) present
officer or director of either the Company or anyitefSubsidiaries or any person that has servadels an officer or director or any of such
officer’s or director’s immediate family memberB) fecord or beneficial owner of more than 5% @ 8hares as of the date hereof, or (C) to
the Knowledge of the Company, any Affiliate of auch officer, director or owner (other than the @amy or any of its Subsidiaries) (each
“ Affiliate Transaction”). The Company has provided to Parent copies ofi €ontract or other relevant documentation (inicigdiny
amendments or modifications thereto) providingefach Affiliate Transaction.

Section 3.11 Absence of Certain Changes enfsv (a) Since November 3, 2006 through the dateisfAgreement, except for the
transactions contemplated hereby, the businesseed®ompany and its Subsidiaries has been conduntetl material respects, in the ordinary
course of business consistent with past practivg;(ln) since February 3, 2006, there have not begracts, circumstances, events, changes,
effects or occurrences that, individually or in #ggregate, have had or would be reasonably expezteave, a Company Material Adverse
Effect.
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Section 3.12 Investigations; Litigatiohere are no (i) investigations or proceedingedp® or, to the Knowledge of the Company,
threatened by any Governmental Entity with respethe Company or any of its Subsidiaries or antheir properties or assets, (ii) actions,
suits, or proceedings pending or, to the Knowleafghe Company, threatened against or affectingCtimpany or any of its Subsidiaries, or
any of their respective properties or assets, at dain equity, or (iii) orders, judgments or deeseof any Governmental Entity against the
Company or any of its Subsidiaries, which, in tasecof clauses (i) or (ii), individually or in thggregate, have had or would be reasonably
expected to have a Company Material Adverse Effect.

Section 3.13 Proxy Statement; Other InforovatiThe Proxy Statement will not at the time of thailmg of the Proxy Statement to the
shareholders of the Company, at the time of the izomm Meeting, and at the time of any amendmentetfi@r supplements thereto, contain
any untrue statement of a material fact or omététe any material fact required to be stated therenecessary in order to make the statern
therein, in light of the circumstances under witlofy were made, not misleadimpvidedthat no representation is made by the Company
respect to information supplied by or related toher sufficiency of disclosures related to, Parbtarger Sub or any Affiliate of Parent or
Merger Sub. The Proxy Statement will comply asotarfin all material respects with the requiremeaitthe Exchange Act. The letter to
shareholders, notice of meeting, proxy statementn$ of proxy and any other soliciting materialdé&distributed to shareholders in
connection with the Merger to be filed with the S|B&onnection with seeking the adoption and apalrof this Agreement are collectively
referred to herein as the “ Proxy Statemént

Section 3.14 Tax Matters

(a) Except as would not have, individuallyirothe aggregate, a Company Material Adverse Eff§che Company and each of its
Subsidiaries have prepared and timely filed (takiig account any valid extension of time withiniahto file) all Tax Returns required to be
filed by any of them and all such Tax Returns am@glete and accurate, (ii) the Company and eads &ubsidiaries have timely paid all
Taxes that are required to be paid by any of thehether or not shown on any Tax Return), except vdspect to matters contested in good
faith through appropriate proceedings and for whkidhquate reserves have been established on émeifih statements of the Company and its
Subsidiaries in accordance with GAAP, (iii) the UcBnsolidated federal income Tax Returns of them@any through the Tax year ending
January 30, 2004 have been examined or are cyrisgitig examined by the IRS (or the period for ssseent of the Taxes in respect of which
such Tax Returns were required to be filed hasredpi (iv) all assessments for Taxes due with retsfpecompleted and settled examination
any concluded litigation have been fully paid, {fv¢re are no audits, examinations, investigatiorstter proceedings pending or threatened in
writing in respect of Taxes or Tax matters of tt@pany or any of its Subsidiaries, (vi) there avediens for Taxes on any of the assets of the
Company or any of its Subsidiaries other than stagu_iens for Taxes not yet due and payable on&ifor Taxes that are being contested in
good faith through appropriate proceedings anavidch adequate reserves have been establishea dim&mcial statements of the Company
and its Subsidiaries in accordance with GAAP, (vdpe of the Company or any of its Subsidiariestieen a “controlled corporation” or a
“distributing
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corporation” in any distribution that was purport@dntended to be governed by Section 355 of theeJor any similar provision of state,
local or foreign Law) occurring during the two-ygmariod ending on the date hereof, (viii) the Compand each of its Subsidiaries has timely
withheld and paid all Taxes required to have beithhgld and paid in connection with amounts paidwing to any employee, creditor,
independent contractor, shareholder or other tartly, (ix) neither the Company nor any of its Sdiasies is a party to any agreement or
arrangement relating to the apportionment, shagsgignment or allocation of any Tax or Tax ass#igf than an agreement or arrangement
solely among members of a group the common parfemhich is the Company or a Subsidiary of the Conypar has any liability for Taxes
any Person (other than the Company or any of ibsiBiaries) under Treasury Regulation Section 12180(or any predecessor or successor
thereof or any analogous or similar provision of)aby contract, agreement or otherwise, (X) novers or extensions of any statute of
limitations have been granted or requested withaeisto any Taxes of the Company or any of its Biidrses, (xi) none of the Company or any
of its Subsidiaries has been a party to any “listadsaction” within the meaning of Treasury Retiafal.6011 -4(b)(2), and (xii) no closing
agreement pursuant to Section 7121 of the Codanypsimilar provision of state, local or foreigmnvlehas been entered into by or with respect
to the Company or any of its Subsidiaries.

(b) As used in this Agreement, (i) “ Tarr “ Taxes” means any and all federal, state, local or foreigprovincial taxes, imposts, levies
other assessments, including all net income, gexsspts, capital, sales, use, ad valorem, valde@dransfer, franchise, profits, inventory,
capital stock, license, withholding, payroll, empitent, social security, unemployment, excise, seveg, sStamp, occupation, property and
estimated taxes, customs duties, fees, assessamehtharges of any kind whatsoever, including aryall interest, penalties, fines, additions
to tax or additional amounts imposed by any Govemiad Entity in connection with respect thereta] &) “ Tax Return” means any return,
report or similar filing (including any attachechsdules, supplements and additional or supportiagerial) filed or required to be filed with
respect to Taxes, including any information retataim for refund, amended return or declaratioesifmated Taxes (and including any
amendments with respect thereto).

Section 3.15 Labor Matterdleither the Company nor any of its Subsidiarées party to, or bound by, any collective bargajragreemen
contract or other agreement or understanding wiéthar union or labor organization. Neither the @amy nor any of its Subsidiaries is sub
to a dispute, strike or work stoppage except addvoot, individually or in the aggregate, have arpany Material Adverse Effect. To the
Knowledge of the Company, there are no organizatiefforts with respect to the formation of a cotlee bargaining unit presently being
made or threatened involving employees of the Campa any of its Subsidiaries.

Section 3.16 Intellectual Properti¥xcept as would not, individually or in the aggaee, have a Company Material Adverse Effect, eithe
the Company or a Subsidiary of the Company owni licensed or otherwise possesses adequate tihge, all trademarks, trade names,
service marks, service names, mark registratioaged, assumed names, domain names, registeredeagistered copyrights, software,
patents or other intellectual property, and alll@pions and registrations used in their respectivsinesses as currently conducted
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(collectively, the “ Intellectual Propert). Except as would not, individually or in the aggate, have a Company Material Adverse Effect, (i)
there are no pending or, to the Knowledge of then@any, threatened in writing claims by any perstegang infringement by the Company
any of its Subsidiaries for their use of the Irgetual Property of the Company or any of its Subsiek, (ii) to the Knowledge of the Company,
the conduct of the business of the Company arfslibsidiaries does not infringe any intellectualpgmy rights of any person, (iii) neither the
Company nor any of its Subsidiaries has made aignadf a violation or infringement by others of itfghts to or in connection with the
Intellectual Property of the Company or any ofStehsidiaries, (iv) to the Knowledge of the Compamy person is infringing any Intellectual
Property of the Company or any of its Subsidiasied (v) the Company takes reasonable actions tegirthe security of its software, systems
and networks.

Section 3.17 Propertyexcept as would not, individually or in the aggmee, have a Company Material Adverse Effect, them@any or a
Subsidiary of the Company owns and has good and titk to all of its owned real property and gatiite to all its personal property and has
valid leasehold interests in all of its leased prtips, sufficient to conduct their respective hasses as currently conducted, free and clear of
all Liens (except in all cases for Liens permissibhder any applicable loan agreements and inde=nturd for title exceptions, defects,
encumbrances, liens, charges, restrictions, réggicovenants and other matters, whether or no¢a@ird, which in the aggregate do not
materially affect the continued use of the propéstythe purposes for which the property is cullgeheing used), assuming the timely
discharge of all obligations owing under or relatethe owned real property, the personal propentythe leased property. Except as would
not, individually or in the aggregate, have a Comypilaterial Adverse Effect, all leases under witteh Company or any of its Subsidiaries
lease any real or personal property are valid aridli force and effect against the Company or ahigs Subsidiaries and, to the Company’s
Knowledge, the counterparties thereto, in accordayith their respective terms, and there is nodleurany of such leases, any existing default
by the Company or any of its Subsidiaries whichthwiotice or lapse of time or both, would beconuetault by the Company or any of its
Subsidiaries.

Section 3.18 Required Vote of the Company&tders Assuming the accuracy of the representationsasarcanties in Sections 4.7 and
4.8, the affirmative vote of the holders of outsliawg shares of Company Common Stock, voting togetbe single class, representing at least
a majority of all the votes then entitled to voteaaneeting of shareholders, is the only vote ¢diéas of any class of securities of the Company
which is required to approve this Agreement, thedéeand the other transactions contemplated hetbby’ CompanyShareholder Approval

"),

Section 3.19 Material Contracts

(a) The Company has made available to Passruf the date of this Agreement, true, corredt@mplete copies of (including all
amendments or modifications to), all Contracts kicl the Company or any of its Subsidiaries isrypar by which the Company, any of its
Subsidiaries or any of their respective propemieassets is bound (other than Plans) that:
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(i) are or would be required to be filgdthe Company as a “material contract” pursuartem 601(b)(10) of Regulation S-K under the
Securities Act or disclosed by the Company on aé€urReport on Form 8-K;

(i) with respect to a joint venture rpeership, limited liability or other similar agmeent or arrangement, relate to the formation,
creation, operation, management or control of aryngrship or joint venture that is material to thusiness of the Company and the
Subsidiaries, taken as a whole;

(iii) relate to Indebtedness and hawangutstanding principal amount in excess of $10MID;

(iv) were entered into after DecemberZ106 or not yet consummated, and involve the iaitgpn from another person or disposition to
another Person, directly or indirectly (by mergeotherwise), of assets or capital stock or otlyglitg interests of another Person for aggregate
consideration under such Contract (or series atedlContracts) in excess of $25,000,000 (other éicguisitions or dispositions of inventory
in the ordinary course of business);

(v) relate to an acquisition, divestumerger or similar transaction that containseg@ntations, covenants, indemnities or other
obligations (including indemnification, “earn-oudt other contingent obligations), that are stilefifiect and, individually or in the aggregate,
could reasonably be expected to result in payniarggcess of $25,000,000;

(vi) other than an acquisition subjectlause (v) above, obligate the Company to makecapital commitment or capital expenditure,
other than acquisitions of inventory, (includingguant to any joint venture) in excess of $30,000;0

(vii) relate to any guarantee or assuompdf other obligations of any third party or rddorsement of any maker of a letter of credit,
except for agreements entered into in the ordioagyse of business consistent with past practidedgreements relate to obligations which
do not exceed $15,000,000 in the aggregate fauah agreements;

(viii) are license agreements that aegemal to the business of the Company and its iiges, taken as a whole, pursuant to which the
Company or any of its Subsidiaries is a party &®hkes in Intellectual Property or licenses otgllactual Property owned by the Company or
its Subsidiaries, other than license agreementsditware that is generally commercially availalale;

(ix) relate to an Affiliate Transaction.

Each contract of the type described in clausahi@ugh (ix) above is referred to herein as_a “éial Contract”
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(b) (i) Each Company Material Contract isi¢/@nd binding on the Company and any of its Subsis to the extent such Subsidiary is a
party thereto, as applicable, and to the Knowleafge Company, each other party thereto, andfslifiorce and effect and enforceable in
accordance with its terms, except where the fatlofge valid, binding, enforceable and in full ferand effect, would not, either individually or
in the aggregate, have a Company Material Adveffeet: (ii) the Company and each of its Subsidsrand, to the Knowledge of the
Company, any other party thereto, has performedbdifjations required to be performed by it undscreCompany Material Contract, except
where such noncompliance, would not, either indiaity or in the aggregate, have a Company Matéuislerse Effect, and (iii) neither the
Company nor any of its Subsidiaries has receivaetlemrnotice of, the existence of any event or dtma which constitutes, or, after notice or
lapse of time or both, will constitute, a defauittbe part of the Company or any of its Subsidgueder any such Company Material Contract,
except where such default would not, either indiaitly or in the aggregate, have a Company Matévizlerse Effect.

Section 3.20 Finders or Brokesxcept for Lazard Freres & Co. LLC and LehmantBeos, Inc., neither the Company nor any of its
Subsidiaries has engaged any investment bankeweiboo finder in connection with the transactionstemplated by this Agreement who
might be entitled to any fee or any commissiondnrection with or upon consummation of the Mergethe other transactions contemplated
hereby.

Section 3.21 Fairness Opiniofhe Company has received the opinion of Lazaeddsr& Co. LLC, dated the date of this Agreementhée
effect that, as of such date, the Merger Consiaeras fair, from a financial point of view, to thelders of shares of the Company Common
Stock, a signed copy of which opinion has beenibpromptly be provided to Parent. The Company tussished to Parent a true and
complete copy of any Contract between (i) the Camand Lazard Freres & Co. LLC and (ii) the Company Lehman Brothers, Inc.,
pursuant to which Lazard Freres & Co. LLC or LehrBaathers, Inc. could be entitled to any paymeotfithe Company relating to the
transactions contemplated hereby.

Section 3.22 State Takeover Statutes; ChBrrisions; Company Righfsgreement Assuming the accuracy of the representations and
warranties in Sections 4.7 and 4.8, the Board oé®@ors of the Company has taken all actions nacgs® that no anti-takeover statute or
regulation, in each case under the TBCA or othetiegble laws of the State of Tennessee shall pécgble to the execution, delivery or
performance of this Agreement, the consummatiagh®Merger and the other transactions contemplagetlis Agreement. The Board of
Directors of the Company has resolved to, and thaany after the execution of this Agreement wélke all action necessary to (x) rendet
Rights Agreement, dated as of February 29, 200@rtended as of August 30, 2006, by and betwee@adhgpany and Registrar and Transfer
Company (the “ Company Rights Agreem&ntinapplicable to the execution, delivery andfpemance of this Agreement and the transactions
contemplated hereby and (y) cause the Rights tweekptheir entirety immediately prior to the Effere Time without any payment being
made in respect thereof.
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ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB

Except as disclosed in the disclosure letedivered by Parent to the Company immediatelyrgodhe execution of this Agreement (the “
Parent Disclosure Letté), Parent and Merger Sub jointly and severallyrespnt and warrant to the Company as follows:

Section 4.1 Qualification; Organization

(a) Each of Parent and Merger Sub is a liengartnership or corporation duly organized, valiekisting and in good standing under the
Laws of its respective jurisdiction of organizatidach of Parent and Merger Sub has all requisitiédld partnership or corporate power and
authority to own, lease and operate its propedigsassets and to carry on its business as presentiucted.

(b) Each of Parent and Merger Sub is duly qualiftedo business and is in good standing as a foregporation in each jurisdiction whe
the ownership, leasing or operation of its assetgaperties or conduct of its business requireh sjualification, except where the failure to be
so qualified or in good standing would not, indivédly or in the aggregate, have a Parent Materiblebse Effect. The organizational or
governing documents of the Parent and Merger Sipreviously provided to the Company, are in fatce and effect. Neither Parent nor
Merger Sub is in violation of its organizationalgoverning documents.

Section 4.2 Corporate Authority Relative tasTAgreement; No Violation

(a) Each of Parent and Merger Sub has alliség limited partnership or corporate power antharity to enter into and perform its
obligations under this Agreement and to consumriegtéransactions contemplated by this Agreemeal,dting the Financing. The execution,
delivery and performance of this Agreement andcdresummation of the transactions contemplated isyAgreement, including the Financi
have been duly and validly authorized by the gdrgagner of Parent and the Board of Directors @fryer Sub and no other partnership or
corporate proceedings on the part of Parent or te8gb are necessary to authorize the consummattibie transactions contemplated hereby
(other than the filing of the Articles of Mergertivithe Secretary of State of the State of Tenngssaes Agreement has been duly and validly
executed and delivered by Parent and Merger Subassdming this Agreement constitutes the validinding agreement of the Company,
this Agreement constitutes the valid and bindingeament of Parent and Merger Sub, enforceable stgg@ach of Parent and Merger Sub in
accordance with its terms, subject to the effettsaakruptcy, insolvency, fraudulent conveyancerganization, moratorium and other similar
Laws relating to or affecting creditors’ rights geally, general equitable principles (whether cdesd in a proceeding in equity or at Law)
and any implied covenant of good faith and fairlidega

(b) Other than in connection with or in corapte with (i) the provisions of the TBCA, (ii) tfi&xchange Act, and (iii) the HSR Act
(collectively, the “ Parent Approval}, no authorization, consent, approval or orderooffiling with, or notification to, any Governmigth
Entity is necessary in connection with the execytaelivery and performance of
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this Agreement by Parent or Merger Sub or the cmmsation by Parent or Merger Sub of the transactimméemplated by this Agreement,
except for such authorizations, consents, approwaders, filings or notices that, if not obtairmdmade, would not, individually or in the
aggregate, have a Parent Material Adverse Effect.

(c) The execution, delivery and performangéhrent and Merger Sub of this Agreement doesamat the consummation of the
transactions contemplated hereby, including thamiéimg, and compliance with the provisions hereitifrvat (i) result in any breach or
violation of, or default (with or without notice tapse of time, or both) under, require consentunor give rise to a right of termination,
cancellation, modification or acceleration of affigation or to the loss of any benefit under amgr, guarantee of indebtedness or credit
agreement, note, bond, mortgage, indenture, legseement, contract, purchase or sale order, msimtj permit, concession, franchise, righ
license binding upon Parent or any of its Subsieaor result in the creation of any Lien upon afthe properties, assets or rights of Parent or
any of its Subsidiaries, (ii) conflict with or rdsin any violation of any provision of the certéite of incorporation or by-laws or other
equivalent organizational document, in each caserended, of Parent or any of its Subsidiariesipaésuming that all Parent Approvals are
obtained, conflict with or violate any applicablavs, other than, (x) in the case of clauses (i)(@)das would not, individually or in the
aggregate, have a Parent Material Adverse Effet{y@nin the case of clause (i) or (iii), to thetext relating to the Company or its Subsidiaries
or a change of control thereof.

Section 4.3 Proxy Statement; Other Infornratibone of the information supplied or to be suppliy Parent or Merger Sub for inclusion
or incorporation by reference in the Proxy Statetmél at the time of the mailing of the Proxy Statent to the shareholders of the Company,
at the time of the Company Meeting, and at the tifreny amendments thereof or supplements thecetdain any untrue statement of a
material fact or omit to state any material facfuieed to be stated therein or necessary in oalerake the statements therein, in light of the
circumstances under which they were made, not adslg. Parent and Merger Sub will take all comnahcreasonable efforts to supply
information necessary for the Proxy Statement emptly as practicable.

Section 4.4 FinancingSection 4.4 of the Parent Disclosure Letter &tk true, accurate and complete copies, as ofi#te hereof, of (i)
the executed equity commitment letter to provideitgydfinancing to Parent (the “ Equity Commitmerstter”) and (ii) executed debt
commitment letters and related term sheets (theBt@ommitment Lettersand together with the Equity Commitment Lettéwe t Financing
Commitments’) pursuant to which, and subject to the terms emtlitions thereof, certain lenders have commitbegrovide Parent or the
Surviving Corporation with funds (which may includp to $2,100,000,000 in bridge financing (the fdge Financingd) to be utilized in the
event the placement of high yield securities imaparable amount (the “ High Yield Financif)gs not consummated) in the amounts
described therein, the proceeds of which shalldssl to consummate the Merger and the other traosactontemplated hereby (the “ Debt
Financing” and, together with the equity financing refertedn clause (i), the “ Financing. As of the date hereof, each of the Financing
Commitments, in the form so delivered, is a legalid and binding obligation of Parent or MergebSund, to the Knowledge of Parent, of the
other parties thereto. As of the date hereof,
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the Financing Commitments are in full force anckeffand have not been withdrawn or terminated (emplarty thereto has indicated an intent
to so withdraw or terminate) or otherwise amendehadified in any respect and neither Parent norgdeSub is in breach of any of the tel
or conditions set forth therein and, subject togbeuracy of the representations and warrantiéiseo€ompany set forth in Article Ill, no event
has occurred which, with or without notice, lap$&iroe or both, could reasonably be expected tattute a breach or failure to satisfy a
condition precedent set forth therein or a deféndteunder. As of the date hereof, subject to tiseracy of the representations and warranties
of the Company set forth in Article Ill, neitherri@at nor Merger Sub has any reason to believeitthall be unable to satisfy on a timely basis
any term or condition contemplated to be satisfigdt contained in the Financing Commitments. Thecpeds from the Financing when fun

in accordance with the Financing Commitments afficgent for the satisfaction of all of Parent’scaMerger Sub’s obligations under this
Agreement, including the payment of the Merger @iersition and the consideration in respect of tben@any Stock Options, RSUs,
Company Restricted Shares and Deferred Equity Wmnitker Section 2.3 and to pay all related feesexipenses. As of the date hereof, Parent
or Merger Sub has fully paid any and all commitrmfers or other fees on the dates and to the esdgoired by the Financing Commitments.
The Financing Commitments contain all of the cdnd# precedent to the obligations of the partiesetinder to make the Financing available
to Parent. Notwithstanding anything in this Agreeirte the contrary, the Debt Commitment Letters mayuperseded at the option of Parent
or Merger Sub after the date of this Agreementgoiatr to the Effective Time by the New Financingm@mitments in accordance with Section
5.9. In such event, the term “Financing Commitmexg’used herein shall be deemed to include theRieancing Commitments to the extent
then in effect.

Section 4.5 Ownership and Operations of MeS&yth. As of the date of this Agreement, the authorieagital stock of Merger Sub consists
of 1,000 shares of common stock, par value $0.05lpare, all of which are validly issued and outdiag. All of the issued and outstanding
capital stock of Merger Sub is, and at the Effexiiime will be, owned by Parent or a direct or iadt wholly owned Subsidiary of Parent.
Neither Parent nor Merger Sub has conducted anpdssother than incident to its formation andeilation to this Agreement, the Merger ¢
the other transactions contemplated hereby anfirthecing of such transactions.

Section 4.6 Finders or Brokemeither Parent nor any of its Subsidiaries hamgad any investment banker, broker or finder imeation
with the transactions contemplated by this Agreemado, if the Merger is not consummated, might bitled to any fee or any commission
from the Company.

Section 4.7 Certain Arrangemenf&here are no Contracts between Parent, Mergeo6thte Guarantor, on the one hand, and any member
of the Company’s management or directors, on therdiand, as of the date hereof that relate innaayyto the Company or the transactions
contemplated by this Agreement. Prior to the BadrDirectors of the Company approving this Agreem#ére Merger and the other
transactions contemplated thereby for purposelseopplicable provisions of the Tennessee Busi@essbination Act, neither Parent nor
Merger Sub, alone or together with any other pera@s at any time, or became, an “interested sbételi thereunder or has taken any action
that would cause any anti-takeover
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statute under the Tennessee Business Combinatioto Ae applicable to this Agreement, the Mergeary transactions contemplated by this
Agreement.

Section 4.8 Investigations; Litigatiors of the date hereof, there are no suits, clagosons, proceedings, arbitrations, mediations or
investigations pending or, to the Knowledge of Rgrihreatened against Parent or any of its Sudnsédi that would, individually or in the
aggregate, have a Parent Material Adverse EffexbfAhe date hereof, neither Parent nor any @utissidiaries nor any of their respective
properties is or are subject to any order, wridgjment, injunction, decree or award that wouldimiddially or in the aggregate, have a Parent
Material Adverse Effect.

Section 4.9 Guarante€oncurrently with the execution of this Agreemehé Guarantor has delivered to the Company threr&itiee,
dated as of the date hereof, in favor of the Compiarthe form set forth in Section 4.9 of the ParBisclosure Letter. The Guarantee is in full
force and effect.

Section 4.10 SolvencyAs of the Effective Time, assuming (a) satisfactdf the conditions to Parent’s obligation to aonsnate the
Merger as set forth herein, or the waiver of sumhditions, and (b) the accuracy of the represesratand warranties of the Company set forth
in Article 1V hereof (for such purposes, such reemgations and warranties shall be true and coiresdt material respects without giving effi
to any knowledge, materiality or “Company MateAalverse Effect” qualification or exception) and &)y estimates, projections or forecasts
of the Company and its Subsidiaries have been pedpa good faith based upon reasonable assumptionsediately after giving effect to all
of the transactions contemplated by this Agreemeal,iding, without limitation, the Financing, aalternative financing and the payment of
the aggregate Merger Consideration and the coraidarin respect of the Company Stock OptionsRB&Js, the Company Restricted Shares
and the Deferred Equity Units under Section 2.3amgother repayment or refinancing of debt thay e contemplated in the Financing
Commitments, and payment of all related fees aperses, the Surviving Corporation will be Solvéir purposes of this Section 4.11, the
term “Solvent” with respect to the Surviving Corption means that, as of any date of determina@rthe amount of the fair saleable value of
the assets of the Surviving Corporation and itssili@ries, taken as a whole, exceeds, as of sueh tth@ sum of (i) the value of all liabilities
the Surviving Corporation and its Subsidiariesetalas a whole, including contingent and other liiéds, as of such date, as such quoted terms
are generally determined in accordance with théiegipe federal Laws governing determinations @f solvency of debtors, and (ii) the
amount that will be required to pay the probakddilities of the Surviving Corporation and its Sidliries, taken as a whole on its existing
debts (including contingent liabilities) as suclbidebecome absolute and matured; (b) the Survi@mgoration will not have, as of such date,
an unreasonably small amount of capital for theatpen of the business in which it is engaged oppsed to be engaged by Parent following
such date; and (c) the Surviving Corporation wdldble to pay its liabilities, including contingemtd other liabilities, as they mature.

Section 4.11 No Other InformatioRParent and Merger Sub acknowledge that the Coynpakes no representations or warranties as t
matter whatsoever except as expressly set forfintiole 11l. The representations and warrantiesfedh in Article Il are
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made solely by the Company, and no RepresentatitreecCompany shall have any responsibility oriligbrelated thereto.

Section 4.12 Access to Information; DisclaimParent and Merger Sub each acknowledges andsdtpast (a) has had an opportunity to
discuss the business of the Company and its Salbigigiwith the management of the Company, (b) hdsdasonable access to (i) the books
and records of the Company and its Subsidiariegigrttie electronic dataroom maintained by the @amny through Merrill Corporation for
purposes of the transactions contemplated by thie@ment, (c) has been afforded the opportunigstoquestions of and receive answers {
officers of the Company and (d) has conductedvits mdependent investigation of the Company an&itsidiaries, their respective
businesses and the transactions contemplated henetbyras not relied on any representation, warranbther statement by any Person on
behalf of the Company or any of its Subsidiariesgothan the representations and warranties dEtmpany expressly contained in Article
of this Agreement and that all other representatinmd warranties are specifically disclaimed.

ARTICLEV

COVENANTSAND AGREEMENTS

Section 5.1 Conduct of Business

(a) From and after the date hereof and poidhe earlier of the Effective Time and the détany, on which this Agreement is terminated
pursuant to Section 7.1 (the “ Termination Dgteand except (i) as may be otherwise require@ylicable Law, (ii) with the prior written
consent of Parent (not to be unreasonably withbelttkblayed), (iii) as expressly contemplated ouneg by this Agreement or (iv) as disclo:
in Section 5.1 of the Company Disclosure Letteg, @ompany shall, and shall cause each of its Siabigisl to, (1) conduct its business in all
material respects in the ordinary course consistéhtpast practices, and (2) use commerciallyogable efforts to maintain and preserve
intact its business organization and businessioekttips, preserve its assets, rights and progdrtigood repair and condition and to retain the
services of its key officers and key employeesaichecase, in all material respects.

(b) Without limiting the foregoing, the Commpaagrees with Parent that between the date harebthe earlier of the Effective Time and
the Termination Date, except as set forth in Sadhid (b) of the Company Disclosure Letter or agnilise expressly contemplated or expre
required by this Agreement, the Company shall aad, shall not permit any of its Subsidiaries tahaiit the prior written consent of Parent:

() adjust, split, combine, reclassifgdeem, repurchase or otherwise acquire any capitek or other equity interests or Rights or
otherwise amend the terms of its capital stocktbeoequity interests or Rights;

(i) make, declare or pay any divideadmake any other distribution on, or directly wdirectly redeem, purchase or otherwise acquire
or encumber, any shares of its capital stock ceratiquity interests or any securities or obligatioanvertible (whether currently convertible or
convertible only after the passage of time or
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the occurrence of certain events) into or exchaligefar any shares of its capital stock or otharignterests, except in connection with
cashless exercises or similar transactions purgadahe exercise of stock options or settlemerdtbér awards or obligations outstanding as of
the date hereof (or permitted hereunder to be gdaafter the date hereof)rovidedthat the Company may continue to pay its quartesaish
dividends in the ordinary course of its businesss@gient with past practices (but in no event imarount in excess of $0.05 per quarter) with
record dates consistent with the record datesdomparable quarterly periods of 2006, gmdvided furthethat no quarterly dividend will be
declared with respect to the quarter in which tffedfive Time occurs unless the Effective Timefteathe record date for such quarter; this
Section 5.1(b)(ii) shall not apply dividends ortdlsutions paid in cash by Subsidiaries to the Canypor to other whollyewned Subsidiaries
the ordinary course of business consistent with pastice;

(iii) grant any person any right to acquirg &hares of its capital stock or other equityriesés;

(iv) issue or sell any additional sharesagfital stock or other equity interests, any semsitonvertible into, or any rights, warrants or
options to acquire, any such shares of capitakstoother equity interests, except pursuant teettexrcise of stock options or settlement of
other awards outstanding as of the date heregfdionitted hereunder to be granted after the datoReand in accordance with the terms of
such instruments or as required under any Compamgf Plan;

(v) purchase, sell, lease, license, transfer, mgegabandon, encumber or otherwise subject teradi otherwise dispose of, in whole o
part, any properties, rights or assets having aevel excess of $10,000,000 individually or $25,000 in the aggregate (other than (x) sales of
inventory or (y) commaodity, purchase, sale or hedgigreements which can be terminated on 90 dags®notice without penalty, in each
case in the ordinary course of business consistitntpast practice);

(vi) make any capital expenditures (or autairon or commitment with respect thereto) in enmex reasonably expected to cause
expenditures (x) for the Company'’s fiscal year ehdienuary 31, 2008 to exceed $200 million, takinig account reasonably anticipated
expenditures for the balance of the year as weadkaenditures already committed to or made ordyphy month to exceed $35 million;

(vii) except (i) as set forth in Section ®B)yii) of the Company Disclosure Letter, (ii) ondiry course loans pursuant to the Company 401
(k) Savings & Retirement Plan and advances forrtass expenses pursuant to Company Benefit Plagigiiifior borrowings under the
Company'’s existing credit and securitization faig$ in the ordinary course of business and carsistith past practice, incur, create, assume
or otherwise become liable for, or repay or prejany, indebtedness for borrowed money (includingigheance of any debt security), any
capital lease obligations, any guarantee of anh sutebtedness or debt securities of any otheroRems any “keep wellor other agreement -
maintain any financial statement condition of aeotRerson (such
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obligations collectively, “ Indebtedne®s or amend, modify or refinance any existing lhtiginess, in each case in an amount in excess of
$10,000,000 in any transaction or series of relatmusactions, or in excess of $25,000,000 in dureyate;

(viii) make any investment in exces$6,000,000 individually or $25,000,000 in the aggte, whether by purchase of stock or
securities, contributions to capital, loans to,pamy transfers, or entering into binding agreemevith respect to any such investment or
acquisition;

(ix) make any acquisition of anotherd®eror business in excess of $10,000,000 indivigwal$25,000,000 in the aggregate, whether
by merger, purchase of stock or securities, contidins to capital, loans to, property transfersemtering into binding agreements with respect
to any such investment or acquisition (including aanditional or installment sale Contract or otfetention Contract relating to purchased

property);

(x) except in the ordinary course ofibass consistent with past practice and on terrhgnaterially adverse to the Company and its
Subsidiaries, taken as a whole, enter into, reestend, materially amend, fail to renew, cancdkominate any Material Contract or Contract
which if entered into prior to the date hereof wbhé a Material Contract, in each case, other éimgnContract relating to Indebtedness that
would not be prohibited under clause (vii) of tBisction 5.1(b);

(xi) except as set forth in Section B){Xi) of the Company Disclosure Letter, to theemttrequired by Law (including Section 409A of
the Code) or by Contracts in existence as of the ldareof or by the Company Benefit Plans, (A)éase the compensation or benefits of any
of its employees, independent contractors or dirscbther than immaterial increases in base salahe ordinary course of business consit
with past practice, (B) amend or adopt any comp@nsar benefit plan including any pension, reties profit-sharing, bonus or other
employee benefit or welfare benefit plan (othenthay such adoption or amendment that does notrigitencrease the cost to the Company
or any of its Subsidiaries of maintaining the apglile compensation or benefit plan) with or for bleaefit of its employees, independent
contractors or directors, or (C) accelerate théing®f, or the lapsing of restrictions with respg any stock options or other stock-based
compensation;

(xii) (A) compromise, settle or agreestdtle any suit, action, claim, proceeding or stigation (including any suit, action, claim,
proceeding or investigation relating to this Agreemor the transactions contemplated hereby), msemt to the same, other than comprom
settlements or agreements in the ordinary courbeisiness consistent with past practice that irevolvly the payment of monetary damage:
not in excess of $5,000,000 individually or $10,000 in the aggregate or (y) with respect to satiets of any workers’ compensation claims,
consistent with the reserves reflected in the Caomisebalance sheet at November 3, 2006, in anywglseut the imposition of material
equitable relief on, or the admission of wrongddyg the Company or any of its Subsidiaries ory)ve any claims or rights of substantial
value;
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(xiii) amend or waive any material prsien of its Charter or its biaws or other equivalent organizational documentsfdhe Compan
Rights Agreement or, in the case of the Compantgrento any agreement with any of its shareholdetheir capacity as such;

(xiv) enter into any “non-compete” omdiar agreement that would by its terms restrietblusinesses of the Surviving Corporation or its
Subsidiaries or Affiliates following the Effectiviéme;

(xv) enter into any new line of businessside of its existing business;

(xvi) enter into any new lease or am#raterms of any existing lease of real propertyctvlwvould require payments over the remaining
term of such lease in excess of $10 million (exitigciny renewal terms);

(xvii) adopt or enter into a plan of qolete or partial liquidation, dissolution, mergeonsolidation, restructuring, recapitalization or
other reorganization of such entity (other than agneholly owned Subsidiaries);

(xviii) implement or adopt any matergdange in its financial accounting principles, pigs or methods, other than as required by
GAAP, applicable Law or regulatory guidelines;

(xix) change any method of Tax accougitenter into any closing agreement with respeotaterial Taxes, settle or compromise any
material liability for Taxes, make, revoke or charany material Tax election, agree to any adjustrmkeany material Tax attribute, file or
surrender any claim for a material refund of Taxe®cute or consent to any waivers extending titetsiry period of limitations with respect
the collection or assessment of material Taxes afily material amended Tax Return or obtain angma&flax ruling, in each case other than
in the ordinary course of business consistent patst practice; or

(xx) agree to take, make any commitnteniake, or adopt any resolutions of its Board o€Etors in support of, any of the actions
prohibited by this Section 5.1(b) .

(c) From and after the date hereof and pddhe earlier of the Effective Time or the Termioa Date, and except (i) as may be otherwise
required by applicable Law or (ii) as expresslyteomplated or permitted by this Agreement, neithetypshall take any action which is
intended to or which would reasonably be expeatadaterially adversely affect or materially delag &bility of such party from obtaining a
necessary approvals of any regulatory agency @rd@overnmental Entity required for the transactioantemplated hereby, performing its
covenants and agreements under this Agreemenngununmating the transactions contemplated herebjherwise materially delay or prohi
consummation of the Merger or other transactiomgeraplated hereby.
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Section 5.2 No Solicitation

(a) Subject to Section 5.2(c), the Compamgegthat neither it nor any Subsidiary of the Canypshall, and that it shall direct its and their
respective officers, directors, employees, agemisrapresentatives, including any investment barétesrney or accountant retained by it or
any of its Subsidiaries (“ Representativesaot to, directly or indirectly, (i) initiate, digit, knowingly encourage (including by providing
information) or knowingly facilitate any inquirieproposals or offers with respect to, or the makingompletion of, an Alternative Proposal
any inquiry, proposal or offer that is reasonalkglly to lead to an Alternative Proposal, (ii) eggacontinue or participate in any negotiations
concerning, or provide or cause to be providediafoymation or data relating to the Company or ahits Subsidiaries in connection with, or
have any discussions (other than to state thatareyot permitted to have discussions) with amggerelating to, or that is reasonably likely
to lead to, an actual or proposed Alternative Psahar otherwise knowingly encourage or knowirfglgilitate any effort or attempt to make
implement an Alternative Proposal, including exengpany Person (other than Parent and Merger Sdlteir Affiliates) from the Company
Rights Agreement, (iii) approve, endorse or recomuner propose publicly to approve, endorse ormenend, any Alternative Proposal, (iv)
approve, endorse or recommend, or propose to appeodorse or recommend, or execute or enterantoletter of intent, agreement in
principle, merger agreement, acquisition agreenggitpn agreement or other similar agreement redatd any Alternative Proposal, or (v)
resolve to propose or agree to do any of the fonggprovided, howeveit is understood and agreed that any determinaticaction by the
Board of Directors of the Company permitted undect®n 5.2(c) or (d), or Section 7.1(c)(ii), shadit, in and of itself, be deemed to be a
breach or violation of this Section 5.2(a) .

(b) The Company shall, shall cause eachsdbitbsidiaries to, and shall direct each of itsrBsgntatives to, immediately cease any
solicitations, discussions or negotiations with &gyson (other than the parties hereto) that hale maindicated an intention to make an
Alternative Proposal, in each case that exist dabeflate hereof, and shall request the promptrr@tudestruction of all confidential
information previously furnished in connection tith

(c) Notwithstanding anything to the contranyBection 5.2(a) or (b), at any time prior to @@empany Shareholder Approval, the Company
may, in response to an unsolicited bona fide wriséiernative Proposal received after the date ¢famdich did not result from or arise in
connection with a breach of Section 5.2 and whiehBoard of Directors of the Company determinegiod faith, (x) after consultation with
its outside counsel and financial advisors, com&# or is reasonably expected to lead to a Supgeraposal and (y) after consultation with its
outside counsel, failure to take such action wdnddnconsistent with its fiduciary duties under TH&CA, (i) furnish non-public information
with respect to the Company and its Subsidiarighegerson making such Alternative Proposal anBépresentatives pursuant to a custol
confidentiality agreement containing terms subgdiptsimilar to, and no less favorable to the Camypthan, those set forth in the
Confidentiality Agreement, and (ii) participatediscussions or negotiations with such person anRéfpresentatives regarding such Altern:
Proposalprovided, howevetthat the Company shall provide or make availabledcent any non-public information concerning tlenpany
or any of its Subsidiaries that is provided to pleeson making such Alternative Proposal or its
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Representatives which was not previously provideshade available to Parent prior to or concurrewith providing such information to such
other Person.

(d) Except as set forth in Section 7.1(cHiithis Section 5.2(d), neither the Board of Dices of the Company nor any committee thereof
shall (i) withdraw or modify in a manner adversdrent or Merger Sub, or publicly propose to wislvd or modify in a manner adverse to
Parent or Merger Sub, the Recommendation, (ii)@mor recommend any letter of intent, agreemeptimciple, acquisition agreement,
option agreement or similar agreement constitutingelating to, or that is intended to be or worddsonably be likely to result in, any
Alternative Proposal or (iii) approve or recommeadpublicly propose to approve, endorse or recorminany Alternative Proposal.
Notwithstanding the foregoing, but subject to Seth.2(b), if, prior to receipt of the Company SHwolder Approval, the Board of Directors
the Company determines in good faith, after coasiolh with outside counsel and its financial adwisieat (A) (x) an unsolicited bona fide
written Alternative Proposal received by the Compeonstitutes a Superior Proposal (after complyiity, and giving effect to any proposed
adjustments offered by Parent pursuant to, Segtibfc)(ii)) and (y) the failure to so withdraw owodify its Recommendation would be
inconsistent with the Board of Directors of the Gramy'’s exercise of its fiduciary duties of the Ca@mp under the TBCA or (B) in the absence
of an Alternative Proposal, the failure to taketsaction would be inconsistent with the Board ofedtors of the Company’s exercise of its
fiduciary duties under the TBCA, the Board of Diars of the Company or any committee thereof maiavaw, or modify or qualify its
Recommendation (a_* Change of Recommendalion

(e) The Company promptly (and in any everhini24 hours) shall advise Parent orally and iftimg of (i) any inquiries, proposals or
offers regarding any Alternative Proposal, (ii) aeguest for information relating to the CompanyteiSubsidiaries, other than requests for
information not reasonably expected to be relatddanl to an Alternative Proposal, and (iii) anguiry or request for discussion or negotiat
regarding or that would reasonably be expectedgaltin an Alternative Proposal, including in eaalse the identity of the person making any
such Alternative Proposal or indication or inquanyoffer or request and the material terms and itiomd of any such Alternative Proposal or
indication or inquiry or offer. The Company shadldp Parent reasonably informed on a reasonablgrdurasis of the status (including any
material changes to the terms thereof) of any slistussions or negotiations regarding any suchriédtieve Proposal or indication or inquiry
offer or any material developments relating the(dte Company agreeing that it shall not, and stealke its Subsidiaries not to, enter into any
confidentiality agreement with any person subsetteethe date of this Agreement which prohibits @@mpany from providing such
information to Parent). The Company agrees thdheeit nor any of its Subsidiaries shall terminataive, amend, release or modify any
provision of any existing standstill or confidetityaor similar agreement to which it or one of Affiliates or Representatives is a party and
the Company and its Subsidiaries shall enforcetheisions of any such agreement, except to thenéxafter consultation with outside
counsel, the Board of Directors of the Company mieitees that the failure to take such action wowddrzonsistent with its fiduciary duties
under applicable Law.

(f) Nothing contained in this Agreement shall ptwhthe Company or its Board of Directors fromdi$closing to its shareholders a posi
contemplated by Rules 14d-9
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and 14e-2(a) promulgated under the Exchange A@f)anaking any required disclosure to the Comparshareholders if, in the good faith
judgment of such Board of Directors, after congidtawith its outside counsel, it is required tostounder applicable Lawprovided,

however, that in no event shall this Section 5.2(f) afféxt obligations of the Company specified in Sexgib.2(d) or (e); androvided, furthe
that, any such disclosure (other than a “stop, look #&tdri” communication or similar communication oé ttype contemplated by Section 14d-
9(f) under the Exchange Act) shall be deemed ta 68hange of Recommendation unless the Board ot of the Company expressly
publicly reaffirms its Recommendation at least Business Days prior to the Company Meeting.

(g) As used in this Agreement, “ AlternatReoposal’ shall mean any inquiry, proposal or offer fromydPerson or group of Persons other
than Parent or one of its Subsidiaries relatingnt@, single transaction or series of related &atisns, (i) a merger, reorganization,
consolidation, share exchange, business combinatoapitalization, liquidation, dissolution or sian transaction involving a direct or indire
acquisition of the Company (or any Subsidiary opsSdiaries of the Company whose business coni@&o or more of the net revenues, net
income or assets (based on fair market value)eCibmpany and its Subsidiaries, taken as a whol@) the acquisition (including by way of
tender or seltender or exchange offer) in any manner, direatlindirectly, of over 20% of (x) the Company Commnsiock or (y) any class
equity securities or consolidated total assetse@as fair market value) of the Company and itss8liéries, in each case other than the
Merger.

(h) As used in this Agreement, “ Superiorgigal’ shall mean any bona fide written Alternative Rusal (i) on terms which the Board of
Directors of the Company determines in good faifter consultation with the Company’s outside legainsel and financial advisors, to be
more favorable from a financial point of view tetholders of Company Common Stock than the Metgking into account all the terms and
conditions of such proposal (including any regulatspects), and this Agreement (including any gkario the terms of this Agreement
proposed by Parent in good faith to the Compamgsponse to such proposal or otherwise) and i) tthe Board of Directors believes is
reasonably capable of being completed in accordaitbeits terms, taking into account all financiedgulatory, legal and other aspects of such
proposal;providedthat for purposes of the definition of “Superiopposal”, the references to “20%” in the definitiahAlternative Proposal
shall be deemed to be references to “50%.”

Section 5.3 Filings; Other Actions

(a) As promptly as reasonably practicabléofeing the date of this Agreement, the Companylgirapare and file with the SEC the Proxy
Statement (but in any event within 20 Business [xiesy the date hereof), and Parent and the Comglaaly cooperate with each other in
connection with the preparation of the Proxy StaemThe Company will use its reasonable best tsfforhave the Proxy Statement cleare
the staff of the SEC as promptly as reasonablytisedde after such filing. The Company will useréasonable best efforts to cause the Proxy
Statement to be mailed to the Company’s sharetohlkepromptly as reasonably practicable after thgyPStatement is cleared by the staff of
the SEC The Company shall as promptly as reasomaabticable notify Parent of the receipt of anglar written comments from the staff of
the SEC relating to the Proxy Statement. The Compan
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shall cooperate and provide Parent with a reaserggiportunity to review and comment on, (i) theftdofithe Proxy Statement (including each
amendment or supplement thereto) and (ii) all emittesponses to requests for additional informdiijoand replies to written comments of the
staff of the SEC, prior to filing of the Proxy Statent with or sending such to the SEC, and the @ompill provide to Parent copies of all
such filings made and correspondence with the SEE staff with respect thereto. If at any timéoptto the Effective Time, any information
should be discovered by any party hereto which lshio& set forth in an amendment or supplementedPitoxy Statement so that the Proxy
Statement would not include any misstatement ofterial fact or omit to state any material factuiegd to be stated therein or necessary to
make the statements therein, in the light of theuohstances under which they were made, not misigathe party which discovers such
information shall promptly notify the other partiesreto and, to the extent required by applicalbl,lan appropriate amendment or
supplement describing such information shall bergtly filed by the Company with the SEC and disseted by the Company to the
shareholders of the Company.

(b) The Company shall (i) take all actionessary in accordance with the TBCA and the Com@trgrter and the blaws of the Compan
(the “ By-laws™) to duly call, give notice of, convene and holchaeting of its shareholders as promptly as reddpmaacticable following the
clearance of the Proxy Statement by the SEC fopthpose of obtaining the Company Shareholder Agdrsuch meeting or any adjournm
or postponement thereof, the * Company Meet)jnand (ii) subject to the Board of Directors beEtCompany’s withdrawal or modification of
its Recommendation in accordance with Section %,.2&k reasonable best efforts to solicit fronslitareholders proxies in favor of the
adoption and approval of this Agreement, the Meegef the other transactions contemplated herebyneghdle its Recommendation in the
Proxy Statement. Notwithstanding anything in thgg@ement to the contrary, unless this Agreemetetrisinated in accordance with Section
7.1 and subject to compliance with Section 7.2 Gbenpany, regardless of whether the Board of Damsdbas approved, endorsed or
recommended an Alternative Proposal or has withdramodified or amended the Recommendation, bubimptiance with the TBCA, will
submit this Agreement for adoption by the sharetr@af the Company at the Company Meeting.

Section 5.4 Employee Matters

(a) For a period of two (2) years followirgetEffective Time, Parent shall provide, or shalise to be provided, to each current employee
of the Company and its Subsidiaries (* Company Ewyg$s’) annual base salary and base wages, cash ineardimpensation opportunities
(excluding equity-based compensation) and bendiitsach case, that are no less favorable thanaunhal base salary and base wages, cash
incentive compensation opportunities (excludingiggoased compensation) and benefits providededdbmpany Employees immediately
prior to the Effective Time. Notwithstanding anyet provision of this Agreement to the contrary P@rent shall or shall cause the Surviving
Corporation to provide Company Employees whose eympént terminates during the two-year period follugvthe Effective Time with
severance benefits at the levels and pursuanettetins of the Company’s severance plan as amesutbstiantially in the form set forth on
Section 5.4(a) of the Company Disclosure Letter @pduring such twoyear period following the Effective Time, severabemefits offered t
Company Employees thereunder shall be
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determined without taking into account any reductdter the Effective Time in base salary or baageg paid to Company Employees and
taking into account the service crediting provisi@et forth in Section 5.4(b) below.

(b) For all purposes (including purposes edting, eligibility to participate and level of kits) under the employee benefit plans of Parent
and its Subsidiaries providing benefits to any CamypEmployees after the Effective Time (includihg Company Benefits Plans) (the “ New
Plans”), each Company Employee shall be credited withdmiher years of service with the Company an8ufssidiaries and their respective
predecessors before the Effective Time, to the sattent as such Company Employee was entitledrédfie Effective Time, to credit for st
service under any similar Company employee bepé#fit in which such Company Employee participatedas eligible to participate
immediately prior to the Effective Timprovidedthat the foregoing shall not apply with respedbémefit accrual under any final average pay
defined benefit pension plan or to the extent ilsadpplication would result in a duplication ofriedits with respect to the same period of
service. In addition, and without limiting the gealéy of the foregoing, to the extent legally péssible, (i) each Company Employee shall be
immediately eligible to participate, without anyitirgg time, in any and all New Plans to the exteoterage under such New Plan is replacing
comparable coverage under a Company Benefit Plarnich such Company Employee participated immebjidtefore the Effective Time
(such plans, collectively, the “ Old Plaf)ysand (ii) for purposes of each New Plan prov@glmedical, dental, pharmaceutical and/or vision
benefits to any Company Employee, Parent shallecalipre-existing condition exclusions and activat-work requirements of such New P
to be waived for such employee and his or her aadependents, unless such conditions would n& bagn waived under the comparable
Old Plans of the Company or its Subsidiaries inclitsuch employee participated immediately prigch®Effective Time and Parent shall
cause any eligible expenses incurred by such erapland his or her covered dependents during th®paf the plan year of the Old Plan
ending on the date such employee’s participatighéncorresponding New Plan begins to be takenaotount under such New Plan for
purposes of satisfying all deductible, coinsurazieé maximum out-of-pocket requirements applicablsuch employee and his or her covered
dependents for the applicable plan year as if samebunts had been paid in accordance with such Namv P

(c) From and after the Effective Time, Pargmll cause the Surviving Corporation and its &liéses to honor all obligations under the
Company Benefit Plans and compensation and seveemangements and agreements in accordance withighms as in effect immediately
before the Effective Time.

(d) The provisions of this Section 5.4 arkelyofor the benefit of the parties to this Agreermeand no current or former employee or any
other individual associate therewith shall be rdgdrfor any purpose as a third party beneficiathefAgreement and nothing herein shall be
construed as an amendment to any Company BenafitfBt any purpose.

Section 5.5 Reasonable Best Effarts

(a) Subject to the terms and conditions @ehfin this Agreement, each of the parties hesbtil use its reasonable best efforts to takey or t
cause to be taken, all actions, to file, or caodeetfiled, all documents and to do, or to caudsetdone, and to assist and to
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cooperate with the other parties in doing, all jsimecessary, proper or advisable to consummatmake effective the Merger and the other
transactions contemplated hereby, including uséegonable best efforts to accomplish the follow{i)ghe obtaining of all necessary actions
or nonactions, waivers, consents, clearances, agisr@nd expirations or terminations of waitingipés, including the Company Approvals
and the Parent Approvals, from Governmental Emstitied the making of all necessary registrationsfitings and the taking of all steps as n
be necessary to obtain an approval, clearanceawewfrom, or to avoid an action or proceedingdayy Governmental Entity, (ii) the obtain

of all necessary consents, approvals or waivers,far participation in other discussions or nedties with, third parties and cooperating w
the other party to obtain any consents or waiveasonably requested by such other party in cororeatith the consummation of the Merger
and the other transactions contemplated herelyth@ defending of any lawsuits or other legalqeedings, whether judicial or administrative,
challenging this Agreement or the consummatiornefNlerger and the other transactions contemplatesbly and (iv) the execution and
delivery of any additional instruments reasonatdgessary to consummate the transactions contemiatebyprovided, howevethat in no
event shall the Company or any of its Subsididsesequired to pay prior to the Effective Time d®g, penalties or other consideration to any
third party to obtain any consent or approval reggifor the consummation of the Merger under angt@at and neither the Company nor any
of its Subsidiaries shall commit to the paymenaiy fee, penalty or other consideration in coneectvith obtaining any consent without the
prior written consent of Parent.

(b) Subject to the terms and conditions herein igiexy and without limiting the foregoing, the Compamd Parent shall (i) promptly, but
no event later than ten (10) Business Days afted#ite hereof, file any and all Notification anchBe Forms required under the HSR Act with
respect to the Merger and the other transactionteotplated hereby, and use reasonable best effactaise the expiration or termination of
any applicable waiting periods under the HSR Aigtuée reasonable best efforts to cooperate vétthether in (x) determining whether any
filings are required to be made with, or consemésmits, authorizations, waivers, clearances, aspand expirations or terminations of
waiting periods are required to be obtained frony, third parties or other Governmental Entitiesdmnection with the execution and delivery
of this Agreement and the consummation of the &retiens contemplated hereby and (y) timely makihgueh filings and timely obtaining all
such consents, permits, authorizations or approtid)ssupply to any Governmental Entity as proigs reasonably practicable any additic
information or documentary material that may beussfied pursuant to any Regulatory Law or by suche@uwnental Entity, and (iv) use
reasonable best efforts to take, or cause to lentall other actions and do, or cause to be dahether things necessary, proper or advisable
to consummate and make effective the Merger, tharf€ing and the other transactions contemplatesblgemcluding using best efforts to (A)
take all such further action as may be necessamgstave such objections, if any, as the UnitedeSt&ederal Trade Commission, the Antitrust
Division of the United States Department of Juststate antitrust enforcement authorities or coitipetauthorities of any other nation or otl
jurisdiction or any other person may assert undgrRegulatory Law with respect to the Merger areldther transactions contemplated her
and (B) avoid or eliminate each and every impedino@der any Law that may be asserted by any GovemtathEntity with respect to the
Merger so as to enable the Closing to occur no thten the End Date, including, without
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limitation (x) proposing, negotiating, committing &nd effecting, by consent decree, hold separder or otherwise, the sale, divestiture or
disposition of any assets or businesses of Pareat# Subsidiaries or Affiliates or of the Compamyits Subsidiaries and (y) otherwise taking
committing to take any actions that after the @igsivould limit the freedom of Parent or its Subaidis’ (including the Surviving
Corporation’s) or Affiliates’ freedom of action witespect to, or its ability to retain, one or mofés or its Subsidiaries’ (including the
Surviving Corporation’s) or Affiliates’ businessgspduct lines or assets, in each case as mayjbeed in order to avoid the entry of, or to
effect the dissolution of, any injunction, tempgragstraining order or other order in any suit wqeeding which would otherwise have the
effect of preventing the Closing or delaying thesdhg beyond the End Daterovidedthat, neither the Company nor any of its Subsidgari
shall, nor shall Parent or any of its Subsidiadesffiliates be obligated to, become subject toconsent or agree to or otherwise take any
action with respect to, any requirement, conditiomjerstanding, agreement or order of a GovernrhEntay to sell, to hold separate or
otherwise dispose of, or to conduct, restrict, aperinvest or otherwise change the assets ordsssiof the Company or any of its Subsidiaries
or Parent or any of its Subsidiaries or Affiliatas,the case may be, unless such requirement timmadinderstanding, agreement or order is
binding on the Company or Parent, its Subsidiariesffiliates, respectively, only in the event thhe Closing occurs.

(c) Subject to applicable legal limitatiomgdathe instructions of any Governmental Entity, @@mpany and Parent shall keep each other
reasonably apprised of the status of matters nglati the completion of the Merger and the othemgactions contemplated by this Agreement,
including promptly furnishing the other with copiesnotices or other written communications recdityy the Company or Parent, as the case
may be, or any of their respective Subsidiarie&ftiliates, from any third party and/or any Goverental Entity with respect to such Merger or
transactions. The Company and Parent shall pepuitsel for the other party reasonable opportunityeview in advance, and consider in g
faith the views of the other party in connectiothwiany proposed written communication to any Goregntal Entity. To the extent practica
under the circumstances, each of the Company amhPagrees not to participate in any substantigeting or discussion, either in person or
by telephone, with any Governmental Entity in castime with the proposed transactions unless it gkgsvith the other party in advance and,
to the extent not prohibited by such Governmentdit, gives the other party the opportunity teatt and patrticipate.

(d) In furtherance and not in limitation dktcovenants of the parties contained in this 8e@&i5, if any administrative or judicial action or
proceeding, including any proceeding by a privatdyp is instituted (or threatened to be instit)itetshllenging the Merger or any other
transaction contemplated by this Agreement as tWaaf any Regulatory Law, each of the Company Ratent shall cooperate in all
reasonable respects with each other and shaltsisespective reasonable best efforts to contebtesist any such action or proceeding and to
have vacated, lifted, reversed or overturned amyede judgment, injunction or other order, whetieenporary, preliminary or permanent, that
is in effect and that prohibits, prevents or ressrconsummation of the Merger or any other tratimacontemplated hereby.

(e) For purposes of this Agreement, “ Reguiat aw” means any and all state, federal and foreigrutat rules, regulations, orders,
decrees, administrative and judicial
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doctrines and other Laws requiring notice to, fjsrwith, or the consent, clearance or approvamf, Governmental Entity, or that otherwise
may cause any restriction, in connection with therdér and the transactions contemplated therebldimg (i) the Sherman Act of 1890, the
Clayton Antitrust Act of 1914, the HSR Act, the Eeal Trade Commission Act of 1914 and all other £dlat are designed or intended to
prohibit, restrict or regulate actions having thepmse or effect of monopolization or restraintrafle or lessening competition through merger
or acquisition, (ii) any Law governing the directindirect ownership or control of any of the ogeras or assets of the Company and its
Subsidiaries or (iii) any Law with the purpose obfecting the national security or the nationalreray of any nation.

Section 5.6 Takeover Statuté any “fair price,” “moratorium,” “business conration,” “control share acquisition” or other forofi anti-
takeover statute or regulation shall become applicto the Merger or the other transactions contateg by this Agreement after the date of
this Agreement, each of the Company and Parenthenchembers of their respective Boards of Direcsbid| grant such approvals and take
such actions as are reasonably necessary so ¢histetfyger and the other transactions contemplategblienay be consummated as promptly as
practicable on the terms contemplated herein ameireise act to eliminate or minimize the effectsoth statute or regulation on the Merger,
and the other transactions contemplated hereby.

Section 5.7 Public Announcemenfthe Company and Parent will consult with and eweach other the reasonable opportunity to review
and comment upon any press release or other pstaliement or comment prior to the issuance of puebs release or other public stateme
comment relating to this Agreement or the transasticontemplated herein and shall not issue arty prass release or other public statement
or comment prior to such consultation except as beasequired by applicable Law or by obligationsspiant to any listing agreement with any
national securities exchange. Parent and the Coyrgoguee that the press release announcing the tix@eund delivery of this Agreement sh
be a joint release of Parent and the Company.

Section 5.8 Indemnification and Insurance

(a) Parent and Merger Sub agree that altsigghexculpation, indemnification and advancenuémxpenses for acts or omissions occurring
at or prior to the Effective Time, whether assededlaimed prior to, at or after the Effective Emmow existing in favor of the current or
former directors, officers or employees, as thecnay be, of the Company or its Subsidiaries agiged in their respective certificates of
incorporation or by-laws or other organization doeumts or in any agreement as in effect on the liateof and which has previously been
made available to Parent shall survive the Mergdrshall continue in full force and effect to theemt provided in the following sentence.
Parent and the Surviving Corporation shall mainitaieffect any and all exculpation, indemnificatiamd advancement of expenses provisions
of the Company’s and any of its Subsidiaries’ seticof incorporation and by-laws or similar orgatian documents in effect immediately
prior to the Effective Time or in any indemnifiaatti agreements of the Company or its Subsidiariés aviy of their respective current or
former directors, officers or employees in effecbéthe date hereof and which has previously Ipeevided to Parent, and shall not, for a
period of six years from the date hereof, amengkgakor otherwise modify any such provisions in argnner that would adversely
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affect the rights thereunder of any individuals vettahe Effective Time were current or former dioes, officers or employees of the Company
or any of its Subsidiaries and all rights to indéimation thereunder in respect of any Action pergdor asserted or any claim made within s
period shall continue until the disposition of sudtion or resolution of such claim.

(b) From and after the Effective Time, thev®ting Corporation shall, Parent shall cause thevsing Corporation to, and in the event the
coverage under the directors’ and officers’ liahilnsurance policies referred to in Section 5.&@Jpw has been fully paid by all applicable
carriers or is otherwise no longer available, Paséall, to the fullest extent permitted under agglle Law, indemnify and hold harmless (and
advance funds in respect of each of the foregadagh current and former director, officer or emplwf the Company or any of its
Subsidiaries (each, together with such personishekecutors or administrators, an “ Indemnifieaity?”) against any costs or expenses
(including advancing reasonable attorndggs and expenses in advance of the final dispasiti any claim, suit, proceeding or investigatio
each Indemnified Party to the fullest extent petedity Law upon the receipt of any customary uradémty required by the Surviving
Corporation), judgments, fines, losses, claims, atggs, liabilities and amounts paid in settlemerminnection with any actual or threatened
claim, action, suit, proceeding or investigatiomether civil, criminal, administrative or investigee (an “ Action”), arising out of, relating to
or in connection with any action or omission ocmgtror alleged to have occurred whether before theaEffective Time in connection with
such persons serving as an officer, director oerdfiiduciary in any entity if such service wasta tequest or for the benefit of the Company.

(c) For a period of six (6) years from théeefive Time, Parent shall either cause to be raaietl in effect the current policies of directors’
and officers’ liability insurance and fiduciary fligity insurance maintained by the Company anditbsidiaries or cause to be provided
substitute policies or purchase or cause the Syi€orporation to purchase, a “tail policy,” irther case of at least the same coverage and
amounts containing terms and conditions that atéass advantageous in the aggregate than suatywalh respect to matters arising on or
before the Effective Timgyrovided, howevethat after the Effective Time, Parent shall notdguired to pay with respect to such insurance
policies in respect of any one policy year annuiahpums in excess of 500% of the last annual prempaid by the Company prior to the date
hereof (which annual amount the Company represerdsvarrants is set forth on Section 5.8(c) ofGoenpany Disclosure Letter) in respec
the coverage required to be obtained pursuantdidret in such case shall purchase as much covesgEasonably practicable for such
amount;provided, furtherthat if the Surviving Corporation purchases a ‘pailicy” and the coverage thereunder costs mone H@@% of such
last annual premium, the Surviving Corporation kpafchase the maximum amount of coverage thabeasbtained for 500% of such last
annual premium. At the Company’s option, the Conypgaay purchase, prior to the Effective Time, aygear prepaid “tail policy” on terms
and conditions (in both amount and scope) providugstantially equivalent benefits as the currelitigs of directors’ and officers’ liability
insurance and fiduciary liability insurance maintd by the Company and its Subsidiaries with reaspematters arising on or before the
Effective Time, covering without limitation the trsactions contemplated hereby.

-37-




(d) The rights of each Indemnified Party lmger shall be in addition to, and not in limitatiof, any other rights such Indemnified Party
may have under the Company Charter, the By-lavegtaar similar organization documents of the Compamngny of its Subsidiaries or the
Surviving Corporation, any other indemnificatiorregment or arrangement, the TBCA or otherwise.grbgisions of this Section 5.8 shall
survive the consummation of the Merger and, nostithding any other provision of this Agreement thay be to the contrary, expressly are
intended to benefit, and are enforceable by, e&thedndemnified Parties.

(e) In the event Parent, the Surviving Coagion or any of their respective successors ogasgji) consolidates with or merges into any
other Person and shall not be the continuing argag corporation or entity in such consolidationmerger or (ii) transfers all or substantic
all of its properties and assets to any persom, thed in either such case, proper provision diethade so that the successors and assigns of
Parent or the Surviving Corporation, as the casglmeashall assume all of the obligations set fortthis Section 5.8. The agreements and
covenants contained herein shall not be deemed &xtlusive of any other rights to which any Indéiad Party is entitled, whether pursuant
to Law, contract or otherwise. Nothing in this Agneent is intended to, shall be construed to ol sbl@ase, waive or impair any rights to
directors’ and officers’ insurance claims under golicy that is or has been in existence with respethe Company or any of its Subsidiaries
or their respective officers, directors and empésyet being understood and agreed that the inderatidon provided for in this Section 5.8 is
not prior to, or in substitution for, any such abai under any such policies.

Section 5.9 Financing

(a) Parent shall use its reasonable bestteffo obtain the Financing on the terms and castdescribed in the Financing Commitments
or terms that would not adversely impact the gbdft Parent or Merger Sub to timely consummatettiiesactions contemplated hereby,
including using its reasonable best efforts (iM@intain in effect the Financing Commitments andegotiate definitive agreements with
respect thereto on the terms and conditions caedaimthe Financing Commitments (or other termswaauld not adversely impact the ability
of Parent or Merger Sub to timely consummate thesactions contemplated hereby), (ii) to satidfg@hditions applicable to Parent in such
definitive agreements and consummate the Finarating prior to the Closing, (iii) to comply withsibbligations under the Financing
Commitments and (iv) to enforce its rights under Binancing Commitments. Parent shall give the Gomgprompt notice upon becoming
aware of any material breach by any party of taRting Commitments or any termination of the Faiag Commitments. Parent shall keep
the Company informed on a reasonably current tzasisin reasonable detail of the status of its &fftr arrange the Financing and provide to
the Company copies of all documents related td-thancing (other than any ancillary documents stilife confidentiality agreements). In
connection with its obligations under this Sectto8®, Parent shall be permitted to amend, modifieplace the Debt Commitment Letters with
new Debt Commitment Letters (the “ New Financingr@aitments’), providedthat Parent shall not permit any replacement ofroendment
or modification to be made to, or any waiver of amgterial provision or remedy under, the Debt Cotnrant Letter if such replacement,
amendment, modification, waiver or remedy (1) reduthe aggregate amount of the Debt Financing b&latnamount required to
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consummate the Merger and the other transactiantemplated hereby, (2) adversely amends or expedsonditions to the drawdown of the
Debt Financing in any respect that would make sutditions less likely to be satisfied by the Eratdor that would expand the possible
circumstances under which such conditions wouldbeasatisfied by such date, (3) can reasonablykpected to delay the Closing, or (4) is
otherwise adverse to the interests of the Compaiayy other material respect; gmabvided, furtherthat nothing in this Section 5.9 shall be
deemed to excuse, waive compliance with or modify & the obligations set forth in the ConfideritisAgreement. In the event that all
conditions to the Financing Commitments (other tharronnection with the Debt Financing, the auallty or funding of any of the Equity
Financing) have been satisfied, Parent shall, faoch after the final day of the Marketing Period anbject to the satisfaction of the conditions
set forth in Sections 6.1 and 6.3 hereof, useedisonable best efforts to cause the lenders ard B#rsons providing such Financing to fund
the Financing required to consummate the MergeherClosing Date. In the event that Parent becamase of any event or circumstance
makes procurement of any portion of the Financinigkaly to occur in the manner or from the sourcestemplated in the Financing
Commitments or generally less likely as on the détiis Agreement, Parent shall notify the Compang shall use its reasonable best efforts
to arrange as promptly as practicable, but in renelater than one day prior to the Closing Datg, such portion from alternative debt
financing sources on terms and conditions no legsrable to Parent or Merger Sub and no more aelterthe ability of Parent to consummate
the transactions contemplated by this Agreemergdch case, as determined in the reasonable judgBarent). In the event that on the fi
day of the Marketing Period (1) all or any portiiithe Debt Financing structured as High Yield Ficiag has not been consummated, (2) all
closing conditions contained in Article VI shallMgabeen satisfied or waived (other than those ¢mmdi that by their nature will not be
satisfied until the Closing) and (3) the Bridge dkiging (or alternative bridge financing obtaineddatordance with the preceding sentence) is
available substantially on the terms and conditdescribed in the Debt Commitment Letters (or regaents thereof as contemplated by the
preceding sentence), then Merger Sub shall bormerand use the proceeds of the Bridge Finananguch alternative bridge financing) to
replace such affected portion of the High Yielddfining no later than the last day of the MarkeEegiod. For purposes of this Agreement, “
Marketing Period shall mean the first period of 20 consecutive iBass Days after the date hereof throughout whikPérent shall have all

of the Required Information (as defined below) dndng which period such information shall remagmpliant at all times with applicable
provisions of Regulation S-X and Regulation S-K emthe Securities Act and (y) the conditions sethfin Sections 6.1 shall be satisfied and
nothing has occurred and no condition exists thaild/cause any of the conditions set forth in ®®cti6.3(a) or (b) to fail to be satisfied
assuming the Closing were to be scheduled for agyddring such 20 Business Day peripthvidedthat, if the Marketing Period has not
ended on or prior to August 16, 2007, the Markefegiod shall commence no earlier than Septemb2dQy.

(b) The Company shall provide, shall caus&itbsidiaries to provide, and shall use reasormseefforts to cause its Representatives,
including legal and accounting, to provide, all pemtion reasonably requested by Parent in coromegiith the Financing and the other
transactions contemplated by this Agreemepbgidedthat such requested cooperation does not unredgantdsfere with the ongoing
operations of the Company and its Subsidiaries)uding (i) providing such financial and other infoation as Parent shall
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reasonably request in order to consummate the Biabhcing, including all Company information, firdal statements and financial data of
type required by Regulation S-X and Regulation 8rAder the Securities Act and of a type and formiaznarily included in private placements
pursuant to Rule 144A under the Securities Actliding, to the extent applicable with respect tohsfinancial statements, the report of the
Company’s auditors thereon and related managenmsaussion and analysis of financial condition agslits of operations) (collectively, the “
Required Informatiori), (ii) participating in meetings, drafting sessgand due diligence sessions in connection weh-thancing, (iii)
assisting in the preparation of (A) one or moreffg documents or confidential information mematafor any of the Debt Financing
(including the execution and delivery of one or mmoustomary representation letters in connectierethith),providedthat any private
placement memoranda or prospectuses in relatibigtoyield debt securities need not be issued byGbmpany or any of its Subsidiaries, and
provided, further, that any private placement memoranda or prospestshall contain disclosure and financial statéseflecting the
Surviving Corporation and/or its Subsidiaries asdbligor and (B) materials for rating agency pn¢éagons, (iv) reasonably cooperating with
the marketing efforts for any of the Debt Finangiimgluding providing assistance in the preparafmmand participating in, meetings, due
diligence sessions and similar presentations toadthg among others, prospective lenders, investatsrating agencies, (v) providing monthly
financial statements (excluding footnotes) to thieet the Company customarily prepares such firustatements, (vi) entering into one or
more credit or other agreements on terms satisfatdoParent in connection with the Debt Finandmgnediately prior to the Effective Time
the extent direct borrowings or debt incurrenceghigyCompany or its Subsidiaries are contemplayettid Debt Commitment Letters, (vii)
taking all corporate actions, subject to the oanee of the Closing, reasonably requested by Parygrarmit consummation of the Debt
Financing and the direct borrowing or incurrencalbproceeds of the Debt Financing, including aigh yield financing, by the Surviving
Corporation immediately following the Effective Tan(viii) taking all actions reasonably necessar{A) permit the prospective lenders
involved in the Financing to evaluate the Compaiyisent assets, cash management and accountitegnsygolicies and procedures relating
thereto for the purpose of establishing collatareangements (including conducting field examimatod appraisals contemplated by the Debt
Commitment Letters within the time frame descritteetein) and (B) establish bank and other accoamdsblocked account agreements and
lock box arrangements in connection with the foregoand (ix) executing and delivering (or usinggenable best efforts to obtain from
advisors), and causing its Subsidiaries to exeantedeliver (or use reasonable best efforts toimlitam advisors), customary certificates
(including a certificate of the chief financial wkr of the Company with respect to solvency majtexccounting comfort letters, legal opinions
(which may be reasoned if circumstances requiegjging agreements, surveys, title insurance psligeethe extent in possession of, or
otherwise reasonably obtainable by, the Compatritg Gubsidiaries) or other documents and instrumeziating to guarantees, the pledge of
collateral and other matters ancillary to the Feiag as may be reasonably requested by Parenhimection with the Financing and otherwise
reasonably facilitating the pledge of collateratl gmoviding of guarantees contemplated by the alshmitment Letterprovided, however,
that, except for fees and liabilities subject tionteursement or indemnification pursuant to the rsexttence, no obligation of the Company or
any of its Subsidiaries under any such certificdtgument or instrument (other than the represientédtter referred to above) shall be
effective until the
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Effective Time and, except for fees and liabiliteesject to reimbursement or indemnification punsua the next sentence, none of the
Company or any of its Subsidiaries shall be regliogpay any commitment or other similar fee ouinany other liability in connection with
the Financing prior to the Effective Time. Pardmilspromptly, upon request by the Company, reirmbuhe Company for all reasonable out-
of-pocket costs (including reasonable attorneyss¥eéncurred by the Company or any of its Subsieain connection with the cooperation of
the Company and its Subsidiaries contemplated isyS@ction 5.9 and shall indemnify and hold harstke Company, its Subsidiaries and
their respective representatives from and agaimsgad all losses, damages, claims, costs or egpensfered or incurred by any of them in
connection with the arrangement of the Financindyamy information used in connection therewith,eptavith respect to any information
provided by the Company or any of its Subsidiaries.

Section 5.10 Access; Confidentialitfhe Company shall afford to Parent, and to P&refficers, employees, accountants, counsel,
consultants, financial advisors and other Reprasi®es and financing sources, reasonable accesgydwrmal business hours during the
period prior to the Effective Time or the termimetiof this Agreement to all of its and its Subsidis’ properties, Contracts, books and records
and to those officers, employees and agents aCtmpany to whom Parent reasonably requests aamdsguring such period, the Company
shall furnish, as promptly as practicable, to Paadrinformation concerning its and its Subsidéafibusiness, properties, personnel and
financial information as Parent may reasonably estjuExcept for disclosures expressly permittethibyterms of the Confidentiality
Agreement, Parent shall hold, and shall causdfitseos, employees, accountants, counsel, finaradalsors and other Representatives to hold,
all information received from the Company or itgpReEsentatives, directly or indirectly, in confiderio accordance with the Confidentiality
Agreement.

Section 5.11 Treatment of Notes

(a) If requested by Merger Sub, the Compdra}l sise its commercially reasonable efforts tasadderger Sub or an affiliate of Merger Sub
in commencing, an offer to purchase, and relatedeat solicitation with respect to, all of the datgling aggregate principal amount of the 8
5/8% Notes due June 15, 2010 (collectively, theotdd”) on the terms and conditions specified by Paftre “ Debt Offer’). Notwithstanding
the foregoing, the closing of the Debt Offer shulconditioned on the completion of the Merger]Igiravide that the Notes shall be accepted
for payment by the Surviving Corporation immedigtepon the completion of the Merger, and othensisall be in compliance with applical
Laws and SEC rules and regulations. The Comparlymioaide, and shall cause its Subsidiaries ta, simall use its reasonable best efforts to
cause their respective Representatives to, praddperation reasonably requested by Merger Subrinection with the Debt Offer. If
requested by Merger Sub in writing, in lieu of Mergub or an affiliate of Merger Sub commencingDiedt Offer for such Notes (or in
addition thereto), the Company shall, to the expaminitted by the indenture and supplemental ingdlestgoverning the Notes (collectively, the
“ Indenture”) take actions reasonably requested by MergertBaibare reasonably necessary for the satisfaatiofor discharge and/or
defeasance of the Notes pursuant to the appligablgsions of the Indenture, and shall satisfy andischarge and/or defease, as applicable,
the Notes in

-41-




accordance with the terms of the Indenture at fifiecive Time, providedhat to the extent that any action described aloavnebe conditioned
on the occurrence of the Effective Time, it will & conditioned, and providedurther, that prior to the Company being required to takg o
the actions described above that cannot be condition the occurrence of the Effective Time, piacthe Closing, Merger Sub shall
irrevocably deposit, or shall cause to be irrevicdeposited with the trustee under the Indentuféicsent funds to effect such satisfaction or
discharge or defeasance.

(b) The Company covenants and agrees thanptty following the consent solicitation expiratidate, assuming the requisite consents are
received, each of the Company and its applicabbsi@iaries as is necessary shall (and shall usedbmmercially reasonable efforts to cause
the trustee to) execute a supplemental indentutleettndenture, which supplemental indenture shgllement the amendments described in
the offer to purchase, related letter of transrhittad other related documents (collectively, tt@ffer Documents$) and shall become
operative only concurrently with the Effective Tipseibject to the terms and conditions of this Agreet (including the conditions to the Debt
Offer). Concurrent with the Effective Time, Parshall cause the Surviving Corporation to acceppyment and thereafter promptly pay for
the Notes that have been properly tendered angdroperly withdrawn pursuant to the Debt Offer améccordance with the Debt Offer.

(c) Merger Sub shall prepare all necessary andogpipte documentation in connection with the Deffe@including the Offer Document
and provide the Company with a reasonable oppdpttimicomment and make reasonable changes to sichreents. Merger Sub and the
Company shall, and shall cause their respectiveiSialies to, reasonably cooperate with each dathére preparation of the Offer Documents
( providedthat the Company’s and its Subsidiaries’ coopenatitall be limited to matters that Merger Sub cameoomplish without
additional cost or delay without the assistancthefCompany or its Subsidiaries). The Offer Docutsiéimcluding all amendments or
supplements) and all mailings to the holders ofNbges in connection with the Debt Offer shall bbjsct to the prior review of, and comment
by, the Company and Merger Sub and shall be reaboaaceptable to each of them. If at any time mpdothe completion of the Debt Offer
any information in the Offer Documents should b&cdivered by the Company and its Subsidiaries, @omie hand, or Merger Sub, on the
other, which should be set forth in an amendmesupplement to the Offer Documents, so that thei@bcuments shall not contain any
untrue statement of a material fact or omit toestaty material fact required to be stated theremegessary in order to make the statements
therein, in light of circumstances under which thheg made, not misleading, the party that discosct information shall use commercially
reasonable efforts to promptly notify the othertpaand an appropriate amendment or supplementapeddy Merger Sub describing such
information shall be disseminated by or on behfthe Company or its Subsidiaries to the holderthefNotes (which supplement or
amendment and dissemination may, at the reasodablgion of Merger Sub, take the form of a filiofya Current Report on Form 8-K).
Notwithstanding anything to the contrary in thisen 5.11(c), the Company shall and shall caus8itbsidiaries to comply with tl
requirements of Rule 14e-1 under the Exchange Adteany other applicable Law to the extent such laresapplicable in connection with the
Debt Offer and such compliance will not be deemédeach hereof.
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Section 5.12 Notification of Certain MattefBhe Company shall give prompt notice to Paremd, Rarent shall give prompt notice to the
Company, of (i) any notice or other communicatieogived by such party from any Governmental Emmityonnection with the Merger or the
other transactions contemplated hereby or frompamgon alleging that the consent of such personnsay be required in connection with the
Merger or the other transactions contemplated lyeiethe subject matter of such communicationta failure of such party to obtain such
consent could be material to the Company, the 8mgyiCorporation or Parent, (ii) any actions, suitaims, investigations or proceedings
commenced or, to such party’s Knowledge, threatagadnst, relating to or involving or otherwiseeafing such party or any of its
Subsidiaries which relate to the Merger or the otrensactions contemplated hereby, (iii) the digey of any fact or circumstance that, or the
occurrence or non-occurrence of any event the oesae or non-occurrence of which, would reasonbbliikely to cause or result in any of
the Conditions to the Merger set forth in Articlénot being satisfied or satisfaction of those dtads being materially delayed in violation of
any provision of this Agreementrovided, howevethat the delivery of any notice pursuant to thist®a 5.12 shall not (x) cure any breach
or non-compliance with, any other provision of tAigreement or (y) limit the remedies availablelte party receiving such notice; and,
provided, furtherthat the failure to give prompt notice hereundesspant to clause (iii) shall not constitute a fedlof a Condition to the
Merger set forth in Article VI except to the extehat the underlying fact or circumstance not stified would standing alone constitute such a
failure. The Company shall notify Parent, on a o@ably current basis, of any events or changesm#pect to any regulatory investigation or
action involving the Company or any of its Affilet, and shall reasonably cooperate with Parets$ éfiiliates in efforts to mitigate any
adverse consequences to Parent or its Affiliatesiwmay arise (including by coordinating and prawgdassistance in meeting with regulatc

Section 5.13 Rule 16d». Prior to the Effective Time, the Company shalipeemitted to take such steps as may be reasonabgssary or
advisable hereto to cause dispositions of Compgnityesecurities (including derivative securitigslsuant to the transactions contemplate
this Agreement by each individual who is a direaofficer of the Company to be exempt under Rufib-3 promulgated under the Exchange
Act in accordance with that certain No-Action Lettiated January 12, 1999 issued by the SEC regpsdich matters.

Section 5.14 Control of Operationd/ithout in any way limiting any party’s rights obligations under this Agreement, the parties
understand and agree that (i) nothing containeédisnAgreement shall give Parent, directly or iedity, the right to control or direct the
Companys operations prior to the Effective Time, and fiijor to the Effective Time, the Company shall ks, consistent with the terms ¢
conditions of this Agreement, complete control angervision over its operations.

Section 5.15 Certain Transfer Taxdgy liability arising out of any real estate tef@r Tax with respect to interests in real propesyed
directly or indirectly by the Company or any of 8sbsidiaries immediately prior to the Merger,gphcable and due with respect to the
Merger, shall be borne by the Surviving Corporaaoal expressly shall not be a liability of shareleos of the Company.
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Section 5.16 Obligations of Merger SuParent shall take all action necessary to causgdf Sub and the Surviving Corporation to
perform their respective obligations under this@gnent, the Financing Commitments and any New EingrCommitments.

ARTICLE VI

CONDITIONSTO THE MERGER

Section 6.1 Conditions to Each Past@bligation to Effect the MergeiThe respective obligations of each party to effiee Merger shall
be subject to the fulfillment (or waiver by all gias) at or prior to the Effective Time of the fmNing conditions:

(a) The Company Shareholder Approval shaleHaeen obtained.

(b) No Governmental Entity of competent jditdion shall have enacted, issued or entered estyaining order, preliminary or permanent
injunction or similar order or legal restraint aopibition which remains in effect that enjoinsatherwise prohibits consummation of the
Merger.

(c) Any applicable waiting period under th8Ri Act (and any extension thereof) shall have expar been terminated.

Section 6.2 Conditions to Obligation of thenipany to Effect the MergeiThe obligation of the Company to effect the Mergeurther
subject to the fulfillment or waiver by the Companfithe following conditions:

(a) The representations and warranties ariRand Merger Sub set forth in this Agreementldietrue and correct as of the date of this
Agreement and as of the Closing Date as though maded as of the Closing Date (unless any sualeseptation or warranty is made only
of a specific date, in which event such represantair warranty shall be true and correct only fasuzh specific date);

(b) Parent and Merger Sub shall have in aflemal respects performed all obligations and da@dwith all covenants required by this
Agreement to be performed or complied with by ttgor to the Effective Time.

(c) Parent shall have delivered to the Comgacertificate, dated as of the Closing Date agdesl by its Chief Executive Officer or
another senior executive officer, certifying to #féect that the conditions set forth in Sectio?(8) and 6.2(b) have been satisfied.

Section 6.3 Conditions to Obligation of Paramd Merger Sub to Effect tiMerger. The obligation of Parent and Merger Sub to efteet
Merger is further subject to the fulfillment or war by Parent and Merger Sub of the following ctinds:

(a) The representations and warranties o€Cin@pany set forth in this Agreement (other thanrdpresentations and warranties set forth in
Section 3.2 and Section 3.11(b)) shall be truecamcect (disregarding all qualifications or limitats as to “materiality”,
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“Company Material Adverse Effeceind words of similar import set forth therein) &she date of this Agreement and as of the CloSiate as
though made on the Closing Date (except to thenéstigch representations and warranties expredslie® an earlier date, in which case as of
such earlier date), except where the failure ohsepresentations and warranties to be so trueamedct would not, individually or in the
aggregate, have a Company Material Adverse Effdat.representations and warranties of the Compeatrfipth in (i) Section 3.2 shall be true
and correct in all material respects as of the dhtkis Agreement and as of the Closing Date aagh made on the Closing Date (except tc
extent such representations and warranties expredate to an earlier date, in which case as o arlier date) and (ii) Section 3.11(b) shall
be true and correct as of the date of this Agre¢med as of the Closing Date as though made oGlibging Date.

(b) The Company shall have in all material resppetormed all obligations and complied with alveaants required by this Agreemen
be performed or complied with by it prior to theféetive Time.

(c) The Company shall have delivered to Paaegertificate, dated as of the Closing Date agdesl by its Chief Executive Officer or
another senior executive officer, certifying to #féect that the conditions set forth in SectioB(&) and Section 6.3(b) have been satisfied.

Section 6.4 Frustration of Closing ConditiomNeither the Company nor Parent may rely, eitlses Basis for not consummating the Merger
or terminating this Agreement and abandoning thegele on the failure of any condition set forthSaction 6.1, 6.2 or 6.3, as the case may be,
to be satisfied if such failure was caused by qatiy’s breach in any material respect of any iovi of this Agreement or failure to use all
reasonable best efforts to consummate the Mergethenother transactions contemplated hereby,casresl by and subject to Section 5.5.

ARTICLE VII

TERMINATION

Section 7.1 Termination or AbandonmeNbtwithstanding anything contained in this Agresnto the contrary, this Agreement may be
terminated and abandoned at any time prior to ffectve Time, whether before or after any apprayahe matters presented in connection
with the Merger by the shareholders of the Company:

(a) by the mutual written consent of the Company Rarent;
(b) by either the Company or Parent, if:

(i) the Effective Time shall not have occdran or before October 31, 2007 (the “ End Datand the party seeking to terminate this
Agreement pursuant to this Section 7.1(b)(i) shatlhave breached in any material respect its atitigs under this Agreement in any manner
that shall have proximately caused the failurediestmmate the Merger on or before the End Date;
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(i) if any court of competent jurisdimh shall have issued or entered an injunctionirailar legal restraint or order permanently
enjoining or otherwise prohibiting the consummatddrthe Merger and such injunction, legal restrainbrder shall have become final and non-
appealableprovidedthat the party seeking to terminate this Agreempemsuant to this Section 7.1(b)(ii) shall have usech reasonable best
efforts as may be required by Section 5.5 to prewapose and remove such injunction;

(iii) the Company Meeting (including aagjournments or postponements thereof) shall bemeluded and the Company Shareholder
Approval contemplated by this Agreement shall reotéhbeen obtained;

(c) by the Company:

(i) if Parent or Merger Sub shall havedrhed or failed to perform any of its represémtat warranties, covenants or other agreements
contained in this Agreement, which breach or failtor perform (i) would result in a failure of a dition set forth in Section 6.1 or Section 6.2
and (ii) cannot be cured by the End Dgeyvidedthat the Company shall have given Parent writteicapdelivered at least thirty (30) days
prior to such termination, stating the Companytsiion to terminate this Agreement pursuant te 8gction 7.1(c)(i) and the basis for such
terminationprovided, furtherthat, the Company shall not have the right to teat@ this Agreement pursuant to this Section 7(i}(€)t is
then in material breach of any representationstaméies, covenants or other agreements hereunder;

(i) in order to enter into a transaction that iSwperior Proposal, if, prior to the receipt of @@mpany Shareholder Approval and at ¢
time the Company is not then in material breachrgf of its obligations under Section 5.2, (A) theaBl of Directors of the Company has
received a Superior Proposal, (B) the Company b#ified Parent in writing of its intention to ternaite this Agreement pursuant to this Sec
7.1(c)(ii), and included with such notice the idgnof the person making such proposal, the mosea written agreement relating to the
transaction that constitutes such Superior Propsdill related transaction agreements, (C) at tbaee Business Days following receipt by
Parent of the notice referred to in clause (B) @yawnd taking into account any revised proposalengdParent since receipt of the notice
referred to in clause (B) above, the Board of Divexshall have determined in good faith and aftersultation with its outside counsel and
financial advisors that such Superior Proposalinoes to be more favorable to the shareholderseoCtompany from a financial point of view
than the revised proposal made by Parent, if drhe{hg understood and agreed that during suclogeeferred to in clause (B) above, the
Company shall, and shall cause its Representdtiveegotiate in good faith with Parent and itsespntatives, to the extent Parent wishes to
negotiate), and (D) prior to or concurrently witkch termination, the Company pays the fee due uBdetion 7.2providedthat, any
amendment to the terms of such Superior Proposélirglguire a new notice and a new three Businessriod;

(iii) if the Merger shall not have beemnsummated on the second Business Day afterrtakeday of the Marketing Period and all of the
conditions set
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forth in Section 6.1, Section 6.3(a) and Secti@{lf). have been satisfied and at the time of suchit&tion such conditions continue to be
satisfied; or

(d) by Parent, if:

(i) the Company shall have breached or faitegerform any of its representations, warrantesenants or other agreements contained in
this Agreement, which breach or failure to perfdiywould result in a failure of a condition settfoin Section 6.1 or Section 6.3 to be
satisfied and (ii) cannot be cured by the End Dartevidedthat Parent shall have given the Company writtdicapdelivered at least thirty (&
days prior to such termination, stating Parentierition to terminate this Agreement pursuant te 8ection 7.1(d)(i) and the basis for such
termination provided, that Parent shall not have the right to terminlaite Agreement pursuant to this Section 7.1(df){fjor Merger Sub is
then in material breach of any representationstam¢ies, covenants or other agreements hereunder;

(ii) the Board of Directors of the Company) @fects a Change of Recommendation, publicly pses to effect a Change of
Recommendation, or is deemed to have effected agéhaf Recommendation, (B) fails to include in Brexy Statement its recommendation
to the Company’s shareholders that they give thm@amy Shareholder Approval, (C) approves, endasescommends, or publicly proposes
to approve, endorse or recommend, any Alternatrepdsal, or (D) fails to recommend against acceygarf a tender or exchange offer for any
outstanding shares of capital stock of the Comphat/constitutes an Alternative Proposal (othenthhva Parent or any of its Affiliates),
including, for these purposes, by taking no positigth respect to the acceptance of such tender offexchange offer by its shareholders,
which shall constitute a failure to recommend agfa@ttceptance of such tender offer or exchange, offthin 10 Business Days after
commencement; or

(iif) the Company gives Parent the notifioatcontemplated by Section 7.1(c)(ii)(C) .

In the event of termination of this Agreemputsuant to this Section 7.1, this Agreement doathwith become null and void and there
shall be no liability or obligation on the parttbE Company, Parent, Merger Sub or their respe&idesidiaries or Affiliates, except that the
Confidentiality Agreement, the Guarantee (onlytte éxtent reflected therein) and the provisionSexftion 7.2 and Article VIII will survive tt
termination hereofprovided, however, that, without limiting the right to receive angyment pursuant to Section 7.2, the Company aghe¢
to the extent it has incurred losses or damagesrinection with this Agreement, the maximum aggtetjability of Parent and Merger Sub
shall be limited to an amount equal to the amofitih® Guarantee (to the extent any amount is paytieglreunder), and in no event shall the
Company seek to recover any money damages in egtessh amount from Parent, Merger Sub or the &uar (only to the extent reflected
in the Guarantee) or any of their respective Repiegives or Affiliates; angdrovided, further, that nothing herein shall relieve the Company
from liability for willful and material breach ofd covenants or agreements set forth in this Agegmrior to such termination, in which case
Parent and/or Merger Sub shall be entitled toigiits and remedies available at Law or in equity.
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Section 7.2 Termination Fees

(@) In the event that:

() (A) a bona fide Alternative Proposéakll have been made known to the Company or ha# been made directly to its shareholders
or any person shall have publicly announced amiite to make an Alternative Proposal, or an Alative Proposal shall have otherwise
become publicly known, and (B) following the ocamce of an event described in the preceding cl@ls¢his Agreement is terminated by 1
Company or Parent pursuant to Section 7.1(b)Hewtion 7.1(b)(iii) or by Parent pursuant to Settiol(d)(i), and (C) the Company enters
into, or submits to the shareholders of the Comgangdoption, a definitive agreement with resgecny Alternative Proposal, or
consummates any Alternative Proposal within twéh@) months of the date this Agreement is termishatéhich in each case, need not be the
same Alternative Proposal that shall have beenigdylzinnounced or made known at or prior to terrtioraof this Agreement jgrovidedthat
for purposes of this Section 7.2(a)(i), the refeemnto “20%” in the definition of Alternative Progad shall be deemed to be references to
“50%"); or

(ii) this Agreement is terminated by thempany pursuant to Section 7.1(c)(ii); or
(iii) this Agreement is terminated byr&at pursuant to Section 7.1(d)(ii) or 7.1(d)(iii);

then in any such event under clause (i), (ii) Dy df this Section 7.2(a), the Company shall patha direction of Parent to any Person that is a
U.S. person for U.S. federal income tax purposeésraination fee of $225 million in cash (the “ rénation Fe€), it being understood that in
no event shall the Company be required to pay #renihation Fee on more than one occasion.

(b) In the event that

(i) the Company shall terminate this égment pursuant to Section 7.1(c)(i) and (y) atithe of such termination there is no state of
facts or circumstances that would reasonably bearp to cause the conditions in Section 6.1, @e&i3(a) or Section 6.3(b) not to be
satisfied on the End Date, or

(ii) the Company shall terminate thisrégment pursuant to Section 7.1(c)(iii),

then in any such event under clause (i) or (ifhid Section 7.2(b), Parent shall pay to the Com@atermination fee of $225 million in cash
(the “ Parent Termination F&g it being understood that in no event shall Ratee required to pay the Parent Termination Femore than
one occasion.

(c) Any payment required to be made pans$ to clause (i) of Section 7.2(a) shall be madée direction of Parent to any Person that is
a U.S. person for U.S. federal
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income tax purposes, promptly following the eatl@sthe execution of a definitive agreement wispect to, submission to the shareholders
of, or the consummation of, any transaction contated by an Alternative Proposal (and in any eviexttater than two Business Days after
delivery to the Company of notice of demand forrpant); any payment required to be made pursuasititse (i) of Section 7.2(a) shall be
made at the direction of Parent to any Personisheat).S. person for U.S. federal income tax pugppsoncurrently with, and as a condition to
the effectiveness of, the termination of this Agneat by the Company pursuant to Section 7.1(cHi), payment required to be made purs
to clause (iii) of Section 7.2(a) shall be mad#hatdirection of Parent to any Person that is a peBson for U.S. federal income tax purposes,
promptly following termination of this Agreement Barent pursuant to Section 7.1(d)(ii) or (iii),zggplicable (and in any event not later than
two Business Days after delivery to the Compangatice of demand for payment), and such paymeritls@anade by wire transfer of
immediately available funds to an account to bégheded by Parent. Any payment required to be npadsuant to Section 7.2(b) shall be
made to the Company promptly following terminatadfithis Agreement by the Company (and in any ewentater than two Business Days
after delivery to Parent of notice of demand foyrpant), and such payment shall be made by wiresteaf immediately available funds to an
account to be designated by the Company.

(d) In the event that the Company shalltiaibay the Termination Fee or Parent Expensesa@m® shall fail to pay the Parent Termination
Fee, required pursuant to this Section 7.2 when slugh fee and/or expenses shall accrue intereitégeriod commencing on the date such
fee or expenses, as the case may be, became past durate equal to the rate of interest publciyounced by JPMorgan Chase Bank from
time to time during such period, as such bank'mpriending rate. In addition, if either party sHall to pay such fee or expenses when due,
such owing party shall also pay to the owed pditgfahe owed party’s costs and expenses (inclgdeasonable attorneys’ fees) in connection
with efforts to collect such fee or expenses. EzfdRarent and the Company acknowledges that tlsediee the other provisions of this Section
7.2 are an integral part of the Merger and thataouit these agreements, Parent and the Companywotienter into this Agreement.

(e) Each of the parties hereto acknowledgasthe agreements contained in this Section & 2amiintegral part of the transactions
contemplated by this Agreement and that neithefTdrenination Fee nor the Parent Termination Feegsnalty, but rather is liquidated
damages in a reasonable amount that will compeRsatnt and Merger Sub or the Company, as thencagde, in the circumstances in wh
such Termination Fee is payable for the efforts msdurces expended and opportunities foregonewbkgotiating this Agreement and in
reliance on this Agreement and on the expectatidtheoconsummation of the transactions contemplagrdby, which amount would otherw
be impossible to calculate with precision. Notwitimgling anything to the contrary in this Agreeméme, Company’s right to receive payment
of the Parent Termination Fee from Parent purstaatitis Section 7.2 or the guarantee thereof putsioathe Guarantee shall be the sole and
exclusive remedy of the Company and its Subsidiaagainst Parent, Merger Sub, the Guarantor andfaimgir respective former, current or
future general or limited partners, stockholderanagers, members, directors, officers, Affiliateagents for the loss suffered as a result o
failure of the Merger to be consummated, and uggymnt of such amount, none of Parent, Merger BebGuarantor or
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any of their former, current or future generalioriled partners, stockholders, managers, membgestdrs, officers, Affiliates or agents shall
have any further liability or obligation relating or arising out of this Agreement or the trangadicontemplated hereby.

ARTICLE VIII

MISCELLANEOUS

Section 8.1 No Survival of Representations Afarranties None of the representations and warranties gr\Algreement or in any
instrument delivered pursuant to this Agreemenll sloiavive the occurrence of the Merger.

Section 8.2 Expense®Vhether or not the Merger is consummated, aliscasd expenses incurred in connection with thegeleithis
Agreement and the transactions contemplated hesteddybe paid by the party incurring or requirednttur such expenses, except (X) expenses
incurred in connection with the printing, filing @mailing of the Proxy Statement (including apphieaSEC filing fees) and all fees paid in
respect of any HSR Act or other regulatory filifgh be borne one-half by the Company and onefhaPRarent and (y) as otherwise set forth
in Section 5.9 or Section 7.2(d) .

Section 8.3 Counterparts; Effectivene$his Agreement may be executed in two or moreseoutive counterparts (including by facsimile),
each of which shall be an original, with the sarffiect as if the signatures thereto and hereto wpmn the same instrument, and shall become
effective when one or more counterparts have biggred by each of the parties and delivered (byctadg or otherwise) to the other parties.

Section 8.4 Governing Lawlhis Agreement, and all claims or causes of adtichether at Law, in contract or in tort) that nisybased
upon, arise out of or relate to this Agreementerriegotiation, execution or performance heredll §le governed by and construed in
accordance with the Laws of the State of Delawaitout giving effect to any choice or conflict bAw provision or rule (whether of the State
of Delaware or any other jurisdiction) that woultlise the application of the Laws of any jurisdictither than the State of Delaware except
matters relating to the Merger, the fiduciary dsitié the Board of Directors of the Company andrimécorporate affairs and the Company
shall be governed by the laws of the State of Tesee

Section 8.5 Jurisdiction; Enforcemeiithe parties agree that irreparable damage waddrdn the event that any of the provisions of thi
Agreement to be performed by the Company or ants@ubsidiaries were not performed in accordanitle their specific terms or were
otherwise breached. It is accordingly agreed thiat po the valid and effective termination of tiligreement in accordance with Article VII
Parent and Merger Sub shall be entitled to an @ijan or injunctions to prevent breaches of thise&gnent and to enforce specifically the
terms and provisions of this Agreement exclusivelthe Delaware Court of Chancery and any stateligip court therefrom within the State
of Delaware (or, if the Delaware Court of Chancaeglines to accept jurisdiction over a particulatter, any state or federal court within the
State of Delaware). The parties acknowledge aneeatiyat neither the Company nor any of its Subsetisshall be entitled to an injunction or
injunctions to prevent
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breaches of this Agreement or to enforce speci§itak terms and provisions of this Agreement drartsole and exclusive remedy with
respect to any such breach shall be the monetanagles set forth in Section 7.2(b). In addition heafcthe parties hereto irrevocably agrees
that any legal action or proceeding with respe¢hi® Agreement and the rights and obligationsragitereunder, or for recognition and
enforcement of any judgment in respect of this &grent and the rights and obligations arising heteubrought by the other party hereto or
its successors or assigns, shall be brought ardndieted exclusively in the Delaware Court of Cham@ad any state appellate court therefrom
within the State of Delaware (or, if the Delawamu@ of Chancery declines to accept jurisdictioeroa particular matter, any state or federal
court within the State of Delaware). Each of theipa hereto hereby irrevocably submits with regardny such action or proceeding for itself
and in respect of its property, generally and udd@nally, to the personal jurisdiction of the edsaid courts and agrees that it will not bring
any action relating to this Agreement or any oftilamsactions contemplated by this Agreement inanyt other than the aforesaid courts.
Each of the parties hereto hereby irrevocably waiged agrees not to assert as a defense, coaintear otherwise, in any action or
proceeding with respect to this Agreement, (a) @aiyn that it is not personally subject to the gdiction of the above named courts for any
reason other than the failure to serve in accomavith this Section 8.5, (b) any claim that it rproperty is exempt or immune from
jurisdiction of any such court or from any legabpess commenced in such courts (whether througitsesf notice, attachment prior
judgment, attachment in aid of execution of judgtmerecution of judgment or otherwise) and (c)h® fullest extent permitted by tl
applicable Law, any claim that (i) the suit, actmmproceeding in such court is brought in an in@mient forum, (ii) the venue of such suit,
action or proceeding is improper or (iii) this Agment, or the subject mater hereof, may not bereadan or by such courts.

Section 8.6 WAIVER OF JURY TRIALEACH OF THE PARTIES HERETO IRREVOCABLY WAIVES ANAND ALL RIGHT TO
TRIAL BY JURY IN ANY LEGAL PROCEEDING BETWEEN THE RRTIES HERETO ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

Section 8.7 NoticesAny notice required to be given hereunder shalbbfficient if in writing, and sent by facsimil@bhsmission with
confirmation (providedthat any notice received by facsimile transmissipntherwise at the addressee’s location on anynBss Day after
5:00 p.m. (addressee’s local time) shall be deaimé&dve been received at 9:00 a.m. (addresseeabtlow) on the next Business Day), by
reliable overnight delivery service (with proofsdrvice), hand delivery or certified or registenedil (return receipt requested and first-class
postage prepaid), addressed as follows:

To Parent or Merger Su

KKR 2006 Fund, L.P.

2800 Sand Hill Road
Menlo Park, California 940:
Telecopy: (650) 233-6553
Attention: Michael Calbert
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with copies ta

Simpson Thacher & Bartlett LL
425 Lexington Avenue

New York, New York 10017
Telecopy: (212) 455-2502
Attention: David J. Sorkin, Esq.
Marni J. Lerner, Esq.

To the Compan

Dollar General Corporation

100 Mission Ridge
Goodlettsville, Tennessee 37072
Telecopy: (615) 855-5180
Attention: Susan S. Lanigan E

with a copy to

Wachtell, Lipton, Rosen & Ka

51 West 529 Street

New York, New York 10019
Telecopy: (212) 403-2000
Attention: Lawrence S. Makow

or to such other address as any party shall spbgifyritten notice so given, and such notice shaltleemed to have been delivered as of the
date so telecommunicated and confirmed, persodaliyered or mailed. Any party to this Agreementymatify any other party of any
changes to the address or any of the other dezélsified in this paragrapprovided, howevethat such notification shall only be effective on
the date specified in such notice or five (5) BassDays after the notice is given, whicheverterldRejection or other refusal to accept or the
inability to deliver because of changed addredaasimile of which no notice was given shall berded to be receipt of the notice as of the
date of such rejection, refusal or inability toidet.

Section 8.8 Assignment; Binding Effedteither this Agreement nor any of the rightserasts or obligations hereunder shall be assign
any of the parties hereto (whether by operatiobanf or otherwise) without the prior written conseiithe other parties, except that Parent and
Merger Sub may assign, in its sole discretion, @yr all of its rights, interest and obligationsder this Agreement to Parent or any of its
Affiliates, but no such assignment shall relieve dssigning party of its obligations hereunder.j&thio the preceding sentence, this
Agreement shall be binding upon and shall inuraéobenefit of the parties hereto and their respesuccessors and assigns. Parent shall
cause Merger Sub, and any assignee thereof, torpeifs obligations under this Agreement and sbalfesponsible for any failure of Merger
Sub or such assignee to comply with any repredentatarranty, covenant or other provision of tAgreement.
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Section 8.9 SeverabilityAny term or provision of this Agreement whichnsalid or unenforceable in any jurisdiction shal, to that
jurisdiction, be ineffective to the extent of suokalidity or unenforceability without renderingvialid or unenforceable the remaining ter
and provisions of this Agreement in any other giggon. If any provision of this Agreement is smad as to be unenforceable, such provision
shall be interpreted to be only as broad as isreeéble.

Section 8.10 Entire Agreement; No Thirdrty Beneficiaries This Agreement (including the exhibits and lettrereto), the Confidentiali
Agreement and the Guarantee constitute the ergieeeent, and supersede all other prior agreeraedtsinderstandings, both written and
oral, between the parties, or any of them, witlpeesto the subject matter hereof and thereof exackpt as set forth in Section 5.8, is not
intended to and shall not confer upon any persbardhan the parties hereto any rights or remduesunderprovided, however, the parties
agree that no provision of the Confidentiality Agimeent shall limit in any respect the rights of Pé&réhe Guarantor or any of their Affiliates to
assign or syndicate any portion of their equity ottment, subject to the terms of the Equity Comneitin_etter.

Section 8.11 Amendments; Waive/st any time prior to the Effective Time, any pision of this Agreement may be amended or waivy
and only if, such amendment or waiver is in writargd signed, in the case of an amendment, by thep@oy, Parent and Merger Sub, or in the
case of a waiver, by the party against whom thevevas to be effectiveprovided, howevethat after receipt of Company Shareholder
Approval, if any such amendment or waiver shalbpyplicable Law or in accordance with the rules gegllations of the New York Stock
Exchange require further approval of the sharehisldéthe Company, the effectiveness of such amendor waiver shall be subject to the
approval of the shareholders of the Company. Nbsténding the foregoing, no failure or delay by @mw@npany or Parent in exercising any
right hereunder shall operate as a waiver therepthall any single or partial exercise thereotfuee any other or further exercise of any
other right hereunder.

Section 8.12 Heading$ieadings of the Articles and Sections of thisefggnent are for convenience of the parties onlystyadl be given
no substantive or interpretive effect whatsoevée fable of contents to this Agreement is for iefiee purposes only and shall not affect in
way the meaning or interpretation of this Agreement

Section 8.13 InterpretatioWhen a reference is made in this Agreement taréinle or Section, such reference shall be to aticke or
Section of this Agreement unless otherwise indita¥éhenever the words “include,” “includes” or “inding” are used in this Agreement, tf
shall be deemed to be followed by the words “witHouitation.” The words “hereof,” “herein” and “heunder” and words of similar import
when used in this Agreement shall refer to thise&gnent as a whole and not to any particular prawisf this Agreement. The word “or” shall
be deemed to mean “and/or.” All terms defined is fhgreement shall have the defined meanings wised in any certificate or other
document made or delivered pursuant thereto uokbeswise defined therein. The definitions contdiirethis Agreement are applicable to the
singular as well as the plural forms of such teamd to the masculine as well as to the femininersuder genders of such term. Any
agreement, instrument or statute defined or redetoéherein or in any agreement or instrumentithegferred to herein means such agreement,

instrument or statute as from time to time amendeatjified or supplemented,
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including (in the case of agreements or instrumdntsvaiver or consent and (in the case of statltesuccession of comparable successor
statutes and references to all attachments thanetanstruments incorporated therein. Each of Hrégs has participated in the drafting and
negotiation of this Agreement. If an ambiguity aiegtion of intent or interpretation arises, thig@egment must be construed as if it is drafted
by all the parties, and no presumption or burdeprodf shall arise favoring or disfavoring any pawy virtue of authorship of any of the
provisions of this Agreement.

Section 8.14 No Recours&his Agreement may only be enforced against,amdclaims or causes of action that may be based, &ise
out of or relate to this Agreement, or the negmigtexecution or performance of this Agreement mialy be made against the entities that are
expressly identified as parties hereto or the Guargto the extent set forth therein) and no pastsent or future Affiliate, director, officer,
employee, incorporator, member, manager, parthareolder, agent, attorney or representative ppanty hereto (other than the Guarantor
(to the extent set forth therein)) shall have aalility for any obligations or liabilities of thgarties to this Agreement or for any claim based
on, in respect of, or by reason of, the transast@mntemplated hereby.

Section 8.15 Certain Definitiongor purposes of this Agreement, the followingrtemwill have the following meanings when used trerei

(a) “ Affiliates” shall mean, as to any person, any other persorhwdiectly or indirectly, controls, or is contredl by, or is under comm
control with, such person. As used in this defomiti“ control” (including, with its correlative meanings, “coalied by” and “under common
control with”) shall mean the possession, direotlyndirectly, of the power to direct or cause tlection of management or policies of a
person, whether through the ownership of securitiggartnership or other ownership interests, bytre@t or otherwise. Without limiting the
foregoing, the “Affiliates” of Parent shall includiee Guarantor and its portfolio companies.

(b) “ Business DaYyshall mean any day other than a Saturday, Sundayday on which the banks in New York, New York\ashville,
Tennessee are authorized by Law or executive ¢odee closed.

(c) “ Company Stock Plarisneans the 1993 Employee Stock Incentive Plamfasnded November 28, 2006), the 1995 Employee Stock
Incentive Plan, the 1995 Stock Option Plan for @et®irectors, the 1998 Stock Incentive Plan (asrahed and restated ay 31, 2006 and as
further amended on November 28, 2006), and theaptio purchase shares of Common Stock grantedgmirto an Employment Agreement
by and between the Company and David A. Perduectafe as of April 2, 2003 and as set forth infleem S-8 filed by the Company with the
SEC on March 16, 2004.

(d) “ Confidentiality Agreemeritmeans the confidentiality agreement, dated d3esfember 8, 2006, by and between Kohlberg Kravis
Roberts & Co. L.P. and the Company.
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(e) “ Contract§ means any contracts, agreements, licenses (dicenbes), notes, bonds, mortgages, indenturesnitoments, leases (or
subleases) or other instruments or obligations tdravritten or oral.

(f) “ Knowledge’ means (i) with respect to Parent, the actual Kedge after due inquiry of the individuals liste $ection 8.15(f)(i) of
the Parent Disclosure Letter and (ii) with resgedhe Company, the actual knowledge after dueiigapf the individuals listed on Section 8.15
(f)(ii) of the Company Disclosure Letter.

(g) “ orders means any orders, judgments, injunctions, awatdstees, writs or other legally enforceable rezrugnt handed down,
adopted or imposed by, including any consent desetdement agreement or similar written agreemaétht, any Governmental Entity.

(h) “ Parent Material Adverse Efféctmeans any fact, circumstance, event, change effemtcurrence that, individually or in the aggreg
prevents or materially delays or materially impaivs ability of Parent and Merger Sub to consumrtteeMerger on a timely basis, or would
reasonably be expected to do so.

(i) “ persort or “ Person” shall mean an individual, a corporation, a parsh, a limited liability company, an associatiartyust or any
other entity, group (as such term is used in Sed®of the Exchange Act) or organization, inclggiwithout limitation, a Governmental
Entity, and any permitted successors and assigasatf person.

() “ Subsidiarie$ of any party shall mean any corporation, partn@rsdssociation, trust or other form of legal entifyvhich (i) more thal
50% of the outstanding voting securities (or otheing interests or, if there are no voting intésesquity interests) are directly or indirectly
owned by such party, or (ii) such party or any $dibsy of such party is a general partner (exclgddartnerships in which such party or any
Subsidiary of such party does not have a majofithe voting interests in such partnership).

(k) Each of the following terms is defined the page set forth opposite such term:

Action Section 5.8(k
Affiliate Transactior Section 3.1
Affiliates Section 8.15(¢
Agreemen Preambl
Alternative Propose Section 5.2(¢
Articles of Mergetl Section 1.

Authorized Preferred Sto
Book-Entry Share:
Bridge Financing
Business Da

By-laws

Cancelled Share
Certificates

Section 3.2(¢
Section 2.2(b)(
Section 4.
Section 8.15(k
Section 5.3(k
Section 2.1(k
Section 2.2(b)(
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Change of Recommendati
Closing Date

Closing

Code

Company Approval
Company Benefit Plar
Company Charte
Company Common Stoc
Company Disclosure Lett
Company Employee
Company Material Adverse Effe
Company Meeting
Company Permit
Company Restricted Shar
Company Rights Agreeme
Company SEC Documer
Company Shareholder Appro\
Company Stock Optio
Company Stock Plar
Company

Confidentiality Agreemer
Contracts

control

Debt Commitment Lettet
Debt Financing

Debt Offer

Deferred Equity Unit:
Effective Time

End Date

Environmental Lav

Equity Commitment Lette
ERISA Affiliate

ERISA

Exchange Ac

Exchange Fun

Filed SEC Document
Financing Commitment
Financing

GAAP

Governmental Entit
Guarantet

Guarantoil

Hazardous Substan

High Yield Financinc

HSR Act

IRS
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Section 5.2(c
Section 1.
Section 1.

Section 2.2(b)(iii

Section 3.4(k

Section 3.9(¢

Section 1.5(¢

Section 2.1(¢

Article 111

Section 5.4(¢

Section 3.1(c

Section 5.3(k

Section 3.7(k

Section 2.3(k

Section 3.2
Section 3.5(¢
Section 3.1
Section 2.3(¢
Section 8.15(«
Preambl
8.15(d
Section 8.15(¢
Section 8.15(k
Section 4.
Section 4.
Section 5.11(¢

Section 2.3(c
Section 1.

Section 7.1(b)(

Section 3.8(k
Section 4.

Section 3.9(c

Section 3.9(¢

Section 3.4(k

Section 2.2(¢

Article 111
Section 4.
Section 4.

Section 3.5(k

Section 3.4(k

Recitals
Recitals

Section 3.8(c
Section 4.

Section 3.4(k

Section 3.9(c




Indebtednes
Indemnified Party
Indenture

Intellectual Propert
Knowledge

Law

Laws

Lien

Marketing Perioc
Material Contrac
Merger Consideratio
Merger Suk

Merger

New Financing Commitmen
New Plans

Notes

Offer Document:

Old Plans

orders

Parent Approval
Parent Disclosure Lett
Parent Termination Fe
Parent

Parent Material Adverse Effe
Paying Agen

person

Persor

Preferred Stoc

Proxy Statemer

RSUs
Recommendatio
Regulatory Law
Remaining Share
Representative
Required Informatiol
Rights

Sarbane-Oxley Act
SEC

Securities Ac

Series A Preferred Sto«
Series B Preferred Stor
Share

Significant Subsidiar
Subsidiarie

Superior Propos:
Surviving Corporatiot

Section 5.1(b)(viii
Section 5.8(k
Section 5.11(:
Section 3.1
Section 8.15(
Section 3.7(¢
Section 3.7(¢
Section 3.4(c
Section 5.9(¢
Section 3.1
Section 2.1(¢
Preambl
Recitals
Section 5.9(¢
Section 5.4(k
Section 5.11(¢
Section 5.11(k
Section 5.4(k
Section 8.15(¢
Section 4.2(k
Article IV
Section 7.2(k
Preambl
Section 8.15(F
Section 2.2(¢
Section 8.15(
Section 8.15(
Section 3.2(¢
Section 3.1
Section 2.3(k
Section 3.4(¢
Section 5.5(¢
Section 2.1(¢
Section 5.2(¢
Section 5.9(k
Section 3.2(¢
Section 3.5(¢
Section 3.5(¢
Section 3.5(¢
Section 3.2(¢
Section 3.2(¢
Section 2.1(¢
Section 3.
Section 8.15(
Section 5.2(F
Section 1.
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Tax Returr

Tax

Taxes

TBCA
Termination Date
Termination Fe«
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Section 3.14(b)(
Section 3.14(b)(
Section 3.14(b)(
Section 1.
Section 5.1(¢
Section 7.2(a)(iii




IN WITNESS WHEREOF, the parties hereto haaesed this Agreement to be duly executed and detivas of the date first above
written.

BUCK HOLDINGS, L.P.

By: BUCK HOLDINGS, LLC, its
general partner

By: /s/ Michael M. Calber
Name: Michael M. Calbe
Title: Presiden

BUCK ACQUISITION CORP.

By: /s/ Michael M. Calber
Name: Michael M. Calbe
Title: Presiden

DOLLAR GENERAL CORPORATION

By: /s/ David Perdu
Name:David Perdue
Title: Chairman of the Board and Chief Executive Off

[Merger Agreement Signature Page]







Exhibit 99.1

DOLLAR GENERAL AGREESTO BE ACQUIRED BY KKR
Dollar General Shareholdersto Receive $22 per Share In Cash; Transaction Valued at $7.3 Billion

GOODLETTSVILLE, Tenn., March 12, 2007 — Dollar GealeCorp. (NYSE: DG) today announced that it ha®ed into an agreement to be
acquired by affiliates of Kohlberg Kravis Roberts®. L.P. (“*KKR") in a transaction with a total value of approximat&¥.3 billion, including
approximately $380 million of net debt.

Under the terms of the agreement, Dollar Generaiedtolders will receive $22 in cash for each sbéiRollar General common stock they
hold, representing a premium of approximately 3Mér@ollar General’s closing share price of $16n8March 9, 2007 and a premium of
approximately 29% over the average closing shdoe jpiuring the previous 30 trading days.

“We are very pleased to announce a transactiorptioaides excellent value for our shareholderstaggnting a significant premium and the
certainty of cash,” said David A. Perdue, Chairmad Chief Executive Officer of Dollar General. “CBoard of Directors firmly believes that
this is the right transaction for our shareholdersployees and customers. Going forward, emplowéebenefit from the continuity of a solid
business plan and new investments in the fututkeobusiness. Our customers will continue to etti@yconvenience, value and great service
that they’ve come to expect from Dollar Generalrawar proud 68-year history.”

Michael M. Calbert, a Member of KKR, said, “Doll&eneral is an outstanding company with a stronketgresence and a rich legacy. We
have worked closely with many retail companiesrimidg success and unlocking value, and we loow&od to partnering with the Dollar
General team to position the company for futurenging’

The merger is subject to the approval of Dollar &ahshareholders, customary closing conditionsragdlatory approvals. The transaction is
expected to close in the third quarter of 2007.

The Board of Directors of Dollar General unanimgugbproved the merger agreement and has recommématddollar General shareholders
vote in favor of the transaction.

Debt financing for the transaction has been coneahitty Goldman Sachs and Lehman Brothers, subjettstomary terms and conditions.

Lazard and Lehman Brothers are financial advismBdllar General and Wachtell, Lipton, Rosen & Kitits legal counsel. Goldman Sach
acting as financial advisor to KKR. Simpson Thachdartlett LLP is acting as legal advisor to KKR.




About Dollar Gener al

Dollar General is a Fortune 500® discount retailéh 8,260 neighborhood stores as of March 2, 20@ilar General stores offer convenience
and value to customers by offering consumable btesics that are frequently used and replenisheth as food, snacks, health and beauty
and cleaning supplies, as well as a selection sitkapparel, housewares and seasonal items atdeyelgw prices. The Company store support
center is located in Goodlettsville, Tennesseeldd@eneral's Web site can be reached at www.dm@earal.com.

About KKR

Kohlberg Kravis Roberts & Co. (KKR) is one of thend's oldest and most experienced private eqritysf specializing in management
buyouts. Founded in 1976, it has offices in Newkyddenlo Park, London, Paris, Hong Kong and ToKlaroughout its history, KKR has
brought a long-term investment approach to itsfpliot companies, focusing on working in partnershith management teams and investing
for future competitiveness and growth. Over the Bsyears, KKR has invested in 14 transactiorteénretail sector in North America and
Europe, representing $25.5 billion of aggregateeand covering a broad range of channels inclusiipgrmarkets, consumer drugstores, and
specialty retail. In total, since its founding, KKias completed approximately 150 transactions anthggregate value of nearly US$ 280
billion. (www.kkr.com).

Forward-L ooking Statements

Forward-looking statements speak only as of the detde. We undertake no obligation to update anydia-looking statements, including
prior forward-looking statements, to reflect theets or circumstances arising after the date ashah they were made. As a result of these
risks and uncertainties, readers are cautionetbrgace undue reliance on any forwdodking statements included herein or that may bee
elsewhere from time to time by, or on behalf of, us

This press release includes “forward-looking staets” within the meaning of the Private Securitigigyation Reform Act of 1995 that reflect
our current views as to future events and finarmqésformance with respect to our operations. Tisgsements can be identified by the fact that
they do not relate strictly to historical or curréacts. They use words such as “aim,” “anticigdtare confident,” “estimate,” “expect,” “will

be,” “will continue,” “will likely result,” “projed,” “i plan,” “believe,” “look to” and othewords and terms of similar meaning in

intend,
conjunction with a discussion of future operatimdinancial performance.

These statements are subject to risks and undgetathat could cause actual results to differ migtg from those expressed or implied in the
forward-looking statements. These factors inclumg,are not limited to, (1) the occurrence of angré, change or other circumstances that
could give rise to the termination of the mergereagent; (2) the outcome of any legal proceedihgshave been or may be instituted against
Dollar




General and others following announcement of tiopgsal or the merger agreement; (3) the inabilitydmplete the merger due to the failure
to obtain shareholder approval or the failure tisBaother conditions to the completion of the g, including the expiration of the waiting
period under the Hart-Scott-Rodino Antitrust Impements Act of 1976 and the receipt of other requiegulatory approvals; (4) the failure to
obtain the necessary debt financing arrangementersie in commitment letters received in connegtwith the merger; (5) risks that the
proposed transaction disrupts current plans andatipaes and the potential difficulties in employegention as a result of the merger; (6) the
ability to recognize the benefits of the merge};tfie amount of the costs, fees, expenses andehastated to the merger and the actual terms
of certain financings that will be obtained for therger; and (8) the impact of the substantial litel@gness incurred to finance the
consummation of the merger; and other risks thasat forth in the “Risk Factors,” “Legal Proceagihand “Management Discussion and
Analysis of Results of Operations and Financial @ton” sections of, and elsewhere, in Dollar GeisrSEC filings, copies of which may be
obtained by contacting Dollar General’s investdations department via its website www.dollargehecan. Many of the factors that will
determine the outcome of the subject matter ofghess release are beyond Dollar General’s abdigontrol or predict.

Important Additional Information and Whereto Find It

In connection with the proposed merger, Dollar Gahwill file a proxy statement with the Securitissd Exchange Commission (the “SEC”).
INVESTORS AND SECURITY HOLDERS ARE ADVISED TO READHE PROXY STATEMENT WHEN IT BECOMES AVAILABLE
BECAUSE IT WILL CONTAIN IMPORTANT INFORMATION ABOUTTHE MERGER AND THE PARTIES TO THE MERGER. Invesd
and security holders may obtain a free copy ofptioxy statement (when available) and other docusniiet! by Dollar General at the SEC
website at http:// www.sec.gov. The proxy statenaerdt other documents also may be obtained forffoee Dollar General by directing such
request to Dollar General Corporation, Investoraiehs, 100 Mission Ridge, Goodlettsville, Tennesselephone (615) 855-4000.

Participantsin the Solicitation

Dollar General and its directors, executive officand other members of its management and employagbe deemed participants in the
solicitation of proxies from its shareholders imnection with the proposed merger. Information @ning the interests of Dollar General’'s
participants in the solicitation, which may be difnt than those of Dollar General shareholdersrgdly, is set forth in Dollar General’s proxy
statements and Annual Reports on Form 10-K, prelydiled with the SEC, and will be set forth iretproxy statement relating to the merger
when it becomes available.




CONTACTS:

For Dollar General Corporation:

Investor Contact: Emma Jo Kauffman, 615-855-5525
Media Contacts: Tawn Earnest, 615-855-5209

Steve Frankel/Tim Lynch 212-355-4449
Joele Frank, Wilkinson Brimmer Katcher

For KKR:

Mark Semer/Molly Mors
Kekst and Company
212-521-4800







