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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-Q

QUARTERLY REPORT
PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended July 30, 2004

Commission file number: 00311421

DOLLAR GENERAL CORPORATION
( Exact Name of Registrant as Specified in Its Charte

TENNESSEE 61-0502302
(State or Other Jurisdiction of (I.LR.S. Employer
Incorporation or Organization) Identification No.)

100 MISSION RIDGE
GOODLETTSVILLE, TN 37072
(Address of Principal Executive Offices, Zip Code)

Registrant’s telephone number, including area code: (615) 8554000

Indicate by check mark whether the Registrant: hélg filed all reports required to be filed by $mctl3 or 15
(d) of the Securities Exchange Act of 1934 durihg preceding 12 months (or for such shorter petiad the
Registrant was required to file such reports), @)dchas been subject to such filing requirementgte past 90 day
Yes [X] No [ ]

Indicate by check mark whether the Registrant is@elerated filer (as defined in Rule 12bf the Exchang
Act). Yes [X] No [ ]

The number of shares of common stock outstandingumust 23, 2004, was 328,399,029.
PART | — FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS
DOLLAR GENERAL CORPORATION AND SUBSIDIARIES

CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands)

(Unaudited)
July 30, 2004 January 30, 2004

ASSETS
Current assets:

Cash and cash equivalents $ 101,465 $ 398,278



Merchandise inventories 1,379,543 1,157,141
Deferred income taxes 10,997 30,413
Other current assets 94,637 66,383
Total current assets 1,586,642 1,652,215
Property and equipment, at cost 1,833,447 1,229,7
Less accumulated depreciation and amortization 794,401 720,498
Net property and equipment 1,039,046 989,224
Other assets, net 29,317 11,270
Total assets $ 2655005 $ 2,652,709
LIABILITIES AND SHAREHOLDERS’ EQUITY
Current liabilities:
Current portion of long-term obligations $ 15,956 $ 16,670
Accounts payable 440,485 383,791
Accrued expenses and other 304,962 297,616
Income taxes payable 19,466 45,725
Total current liabilities 780,869 743,802
Long-term obligations 259,009 265,337
Deferred income taxes 76,251 66,650
Shareholders’ equity:
Preferred stock - -
Common stock 164,191 168,095
Additional paid-in capital 395,205 376,930
Retained earnings 985,243 1,037,409
Accumulated other comprehensive loss (1,054) (1,161)
1,543,585 1,581,273
Other shareholders’ equity (4,709) (4,353)
Total shareholders’ equity 1,538,876 1,576,920
Total liabilities and shareholders’ equity $ 2655005 $ 2,652,709

See notes to condensed consolidated financials&atts.

DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF INCOME

(Unaudited)

(Dollars in thousands except per share amounts)

For the 13 weeks ended

July 30, 2004

August 1, 2003

Amount

% of
Net Sales Amount

% of

Net Sales

Net sales

Cost of goods sold

$,836,243 100.00% $ 1,651,094 100.00%
1,299,263 70.76

1,178,264 71.36

Gross profit

Selling, general and administrative

536,980
428,854 23.35

29.24

472,830

28.64

370,987 22.47




Operating profit 108,126 5.89 101,843 6.17

Interest expense, net 4,041 0.22 7,899 0.48
Income before taxes on income 104,085 5.67 93,94 5.69
Provision for taxes on income 32,763 1.78 34,008 2.06
Net income $ 71322 388% $ 59936 3.63%
Diluted earnings per share $ 0.22 $ 0.18

Weighted average diluted shares (000s) 330,298 336,841

Basic earnings per share $ 0.22 $ 0.18

Weighted average basic shares (000s) 327,799 333,871
Dividends per share $ 0.040 $ 0.035

See notes to condensed consolidated financials&atts.

DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(Unaudited)
(Dollars in thousands except per share amounts)

For the 26 weeks ended

July 30, 2004 August 1, 2003
% of % of

Amount Net Sales Amount Net Sales
Net sales 8,584,202 100.00% $ 3,220,158 100.00%
Cost of goods sold 2,534,972 70.73 2,295,422 71.28
Gross profit 1,049,230 29.27 924,736  28.72
Selling, general and administrative 826,554 23.06 719,942 22.36
Operating profit 222,676 6.21 204,794 6.36
Interest expense, net 10,483 0.29 17,310 0.54
Income before taxes on income 212,193 5.92 847,4 5.82
Provision for taxes on income 73,022 2.04 67,216  2.09
Net income $ 139,171 3.88% $ 120,268 3.73%
Diluted earnings per share $ 0.42 $ 0.36
Weighted average diluted shares (000s) 333,778 335,719
Basic earnings per share $ 0.42 $ 0.36
Weighted average basic shares (000s) 330,954 333,557
Dividends per share $ 0.080 $ 0.070

See notes to condensed consolidated financials&atts.



DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)

(In thousands)

For the 26 weeks ended
July 30, 2004 August 1, 2003

Cash flows from operating activities:

Net income $ 139,171 $ 120,268
Adjustments to reconcile net income to net cashigenl
by operating activities
Depreciation and amortizatic 80,697 74,883
Deferred income taxe 29,017 17,657
Tax benefit from stock option exercis 3,684 3,139
Change in operating assets and liabilit
Merchandise inventorie (222,402) (61,678)
Other current asse (28,254) (11,795)
Accounts payabl 51,328 9,519
Accrued expenses and otl 8,172 15,930
Income taxe: (26,295) (57,909)
Other (17,093) 1,756
Net cash provided by operating activit 18,025 111,77C
Cash flows from investing activitie
Purchases of property and equipmr (124,810) (63,979)
Purchase of promissory not - (49,582)
Proceeds from sale of property and equipn 90 141
Net cash used in investing activiti (124,720) (113,420)
Cash flows from financing activitie
Repayments of lor-term obligations (8,419) (7,979)
Payment of cash dividen: (26,448) (23,374)
Proceeds from exercise of stock opti 14,285 14,214
Repurchases of common stc (169,391) -
Other financing activitie (145) (253)
Net cash used in financing activiti (190,118) (17,392)
Net decrease in cash and cash equiva (296,813) (19,042)
Cash and cash equivalents, beginning of pe 398,278 121,318
Cash and cash equivalents, end of pe $ 101,465 $ 102,27€
Supplemental schedule of noncash investing andding
activities:
Purchases of property and equipment awaitin I
for payment?inc?ludgd in ac%ognts pays 9 PEIE $ 5,366 $ 1,895
Purchases of property and equipment under capdak
obligations $ 1,364 $ 427

See notes to condensed consolidated financials&atts.

DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
Notes to Condensed Consolidated Financial StatementUnaudited)

1. Basis of presentation and accounting policies



The accompanying unaudited condensed consolidatadcial statements of Dollar General Corporatithre
“Company”) have been prepared in accordance with accountimgipies generally accepted in the United Si
(“GAAP”) for interim financial information and angresented in accordance with the requirements ohHE®-Q anc
Rule 10-01 of Regulation %: Such financial statements consequently do mdude all of the disclosures norm:
required by GAAP or those normally made in the Canyps Annual Report on Form 10- Accordingly, the read
of this Quarterly Report on Form 10-Q should rétethe Company’s Annual Report on FormHK@er the year ende
January 30, 2004 for additional information.

The accompanying condensed consolidated finantaé¢raents have been prepared in accordance wi
Company’s customary accounting practices and hatebeen audited. In managemeangpinion, all adjustmer
(which are of a normal recurring nature) necessarya fair presentation of the consolidated finahgosition an
results of operations for the 13-week and 26-wesiods ended July 30, 2004 and August 1, 2003 haea made.

Certain prior year amounts have been reclassiftiedanform to the current period presentation. Omg
estimates of inventory shrinkage and initial mak@md markdowns are included in the interim cosgads sol
calculation. Because the Companpusiness is moderately seasonal, the resulistéorm periods are not necesse
indicative of the results to be expected for thiéreryear.

2. Comprehensive income

Comprehensive income consists of the followingliousands):

13 Weeks Ended 26 Weeks Ended
July 30, August 1, July 30, August 1,
2004 2003 2004 2003
Net income $ 71,322 $ 59,936 $ 139,171 $ 120,268
Reclassification of net loss on
derivatives 54 46 107 83
Comprehensive income $ 71,376 $ 59,982 $ 139,278 $ 120,351
3. Earnings per share

The amounts reflected below are in thousands exmapghare data.

13 Weeks Ended July 30, 2004 13 Weeks Ended August 1, 2003
Net Per Share Net Per Share
Income Shares Amount Income  Shares Amount
Basic earnings per share $ 71,32: 327,79¢$ 0.22 $59,936 333871 % 0.18
Effect of dilutive stock
options 2,499 2,970

Diluted earnings per share $ 71,32 330,29¢$ 0.22 $ 59,936 336,841 % 0.18

26 Weeks Ended July 30, 2004 26 Weeks Ended August 1, 2003
Net Per Share Net Per Share
Income Shares Amount Income  Shares Amount
Basic earnings per share $139,17: 330,95:$ 0.42 $120,268 333,557 $ 0.36
Effect of dilutive stock
options 2,824 2,162

Diluted earnings per share $139,17: 333,77¢$ 0.42 $120,268 335,719 % 0.36

Basic earnings per share was computed by dividetgntome by the weighted average number of sha



common stock outstanding during the period. Ddutarnings per share was determined based onlthive
effect of stock options and other common stockajants using the treasury stock method.

4, Commitments and contingencies
Legal proceedings

Restatement-Related Proceedingss previously disclosed in the Compasiyeriodic reports filed with tl
Securities and Exchange Commission (the “SE@ig, Company restated its audited financial statésnfar fisca
years 1999 and 1998, and certain unaudited finemf@mation for fiscal year 2000, by means of fsrm 10K for
the fiscal year ended February 2, 2001, which wed 6n January 14, 2002.

The SEC conducted an investigation into the circantes giving rise to the restatement, and, onalgry
2004, the Company received notice that the SEQ sta$ considering recommending that the SEC bringva
injunctive action against the Company for allegadlations of the federal securities laws in conmectwith
circumstances relating to the restatement. Thepaom subsequently has reached an agreement inpbeinath the
SEC staff to settle the matter. Under the termshef agreement in principle, the Company, withaliniting ol
denying the allegations in a complaint to be fitgdthe SEC, will consent to the entry of a permamanl injunction
against future violations of the antifraud, booksl aecords, reporting and internal control provisiof the feder:
securities laws and related SEC rules and will @10 million nondeductible civil penalty. The Company is
entitled to seek reimbursement from its insureith wegard to this settlement.

The agreement with the SEC staff is subject tol fapproval by the SEC and the court in which theCSE
complaint is filed. The Company accrued $10 milligith respect to the penalty in its financial staénts for the ye
ended January 30, 2004. The Company can giveswaxes that the SEC or the court will approve aigireemer
If the agreement is not approved, the Companydcbelsubject to different or additional penaltiesth monetary ar
non-monetary, which could materially and adversdfgct the Company’s financial statements as a &hol

Other Litigation. On March 14, 2002, a complaint was filed in theited States District Court for t
Northern District of Alabama to commence a colkeetaction against the Company on behalf of curamat forme
salaried store managers. The complaint allegegtibae individuals were entitled to overtime pag ahould not hay
been classified as exempt employees under thd.&haor Standards Act (“FLSA”)Plaintiffs seek to recover overtil
pay, liquidated damages, declaratory relief anofiadtys’ fees.

In the third quarter of 2003, the court denied piaintiff s motion to allow the action to proceed ¢
nationwide collective action, but determined thHat taction could proceed collectively as to an ucifige region
However, on January 12, 2004, the court certfieraptin class of plaintiffs consisting of all personsayed by th
Company as store managers at any time since Mdrch999, who regularly worked more than 50 hoursymek an
either: (1) customarily supervised less than tw@legees at one time; (2) lacked authority to hiredscharg
employees without supervisor approval; or (3) somest worked in nomranagerial positions at stores other thai

one he or she managed. The Company’s attempt teaafiis decision on a discretionary basis to thd" Circuit
Court of Appeals was denied.

Notice was sent to prospective class members andedhdline for individuals to opt in to the lawsuas Ma
31, 2004. Approximately 5,000 individuals opted The Court has entered a scheduling order that rgevthe
discovery and remaining phases of the case. Tihep@oy believes that its store managers are andlieare proper!
classified as exempt employees under the FLSA hatthe action is not appropriate for collectivéi@ac treatmen
The Company intends to vigorously defend the actidowever, no assurances can be given that thgp@ay will be
successful in defending this action on the meritetberwise, and, if not, the resolution could havaaterial adver:
effect on the Company’s financial statements asialev

The Company is involved in other legal actions alams arising in the ordinary course of busine$he
Company currently believes that such other litigatand claims, both individually and in the aggtegavill be
resolved without a material effect on the Comparfinancial statements as a whole. However, liiigainvolves a



element of uncertainty. Future developments coaldse these actions or claims to have a materiars
effect on the Company’s financial statements asialev

5. Stock-based compensation

The Company accounts for stock option grants irom@nce with Accounting Principles Board Opinion.
25, “Accounting for Stock Issued to Employees” (‘B\MNo. 25”), and related interpretations because the Corn
believes the alternative fair value accounting mted for under SFAS No. 123, “Accounting for Std8&sel
Compensation,” as amended by SFAS No. 148, “Acéognfor Stock-Based Compensation ansition an
Disclosure,’requires the use of option valuation models thatewet developed for use in valuing employee ¢
options. Under APB No. 25, compensation expengemgrally not recognized for plans in which thereise price ¢
the stock options equals the market price of thaetging stock on the date of grant and the nunatbehares subje
to exercise is fixed. Had compensation cost forGbenpany’s stockased compensation plans been determined
on the fair value at the grant date for awards utttese plans consistent with the methodology pitesd under SFA
No. 123, net income and earnings per share wowe Ih@en reduced to the pro forma amounts indicateitie
following table:

13 Weeks Ended 26 Weeks Ended

(amounts in thousands except per shareJuly 30,  August 1, July 30, August 1,
data) 2004 2003 2004 2003
Net income — as reported $ 71,322 $ 59,936 $139,171 $ 120,268
Less pro forma effect of stock option

grants 2,366 1,111 5,904 3,813
Net income — pro forma $ 68,956 $ 58,825 $ 133,267 $ 116,455
Earnings per share — as reported

Basic $ 022 $ o018 $ 042 $ 0.36

Diluted $ 022 $ o018 $ 042 $ 0.36
Earnings per share — pro forma

Basic $ 021 $ o0.18 $ 040 $ 035

Diluted $ 021 $ 017 $ 040 $ 035

The fair value of options granted during the 13 keeended July 30, 2004 and August 1, 2003 was &g
$5.46 per share, respectively. The fair value dioog granted during the 26 weeks ended July 304 2lid August .
2003 was $6.14 and $3.09 per share, respectivhly fdir value of each stock option grant was egtchan the da
of grant using the Black-Scholes option pricing ®loglith the following assumptions:

13 Weeks Ended 26 Weeks Ended
July 30, August 1, July 30, August 1,
2004 2003 2004 2003
Expected dividend yield 0.9% 0.9% 0.9% 0.9%
Expected stock price volatility 35.2% 37.1% 35.9% 35.0%
Weighted average risk-free interest rate 3.8% %2.1 3.2% 1.8%
Expected life of options (years) 5.0 4.0 4.6 2.9

The BlackScholes option model was developed for use in esing the fair value of traded options, wt
have no vesting restrictions and are fully traredbéx. In addition, option valuation models requifre input of highl
subjective assumptions including the expected spoide volatility. Because the Compasyemployee stock optio
have characteristics significantly different frohose of traded options, and because changes isuthjective inpt
assumptions can materially affect the fair valuéneste, in managemest’ opinion, the existing models do
necessarily provide a reliable single measure efdir value of its employee stock options.



6. Revolving credit arrangements

In June 2004, the Company amended its existinglviengp credit facility (the “Credit Facility”).Under th
terms of the amendment, the Credit Facility hasiraecit maximum commitment of $250 million and ergiin Jun
2009. The amended Credit Facility contains prowisithat would allow the maximum commitment to hereased |
up to $400 million upon mutual agreement of the @any and its lenders. The Credit Facility, as arednd:
unsecured. The Company pays interest on fundswedander the amended Credit Facility at ratesarasubject
change based upon the ratio of the Compmdgbt to EBITDA (as defined in the debt agreemefitje Company h:
two interest rate options, base rate (which is lhsegual to prime rate) or LIBOR. Under the amedderms of th
Credit Facility, the facility fees can range fror@.3 to 37.5 basis points; the all-drawn margin under the LIBC
option can range from LIBOR plus 87.5 to 212.5 $gmiints; and the aiix drawn margin under the base rate of
can range from the base rate plus 12.5 to 62.5 lpmsnts. The Credit Facility contains financiavenants, whic
include limits on certain debt to cash flow ratiadixed charge coverage test, and minimum alloevabhsolidated n
worth ($1.29 billion at July 30, 2004). As of Judp, 2004, the Company was in compliance with &lthese
covenants. As of July 30, 2004 the Company had utstanding borrowings and $6.5 million of standbitdrs o
credit under the Credit Facility.

7. Income tax liabilities and related interest accruad

The effective income tax rates for the 13 weeksednduly 30, 2004 and August 1, 2003 were 31.5%
36.2%, respectively, and for the 26 weeks endeg 30, 2004 and August 1, 2003 were 34.4% and 3!
respectively. During the current year period, tt@mpany recorded a net reduction in certain contihggome tax-
related liabilities and the related interest aclsrae to a change in its probability assessmentéacribed in SF£
No. 5, “Accounting for Contingencies”) that the likelihoaaf certain potential income taelated exposure iter
would translate into actual future liabilities. Thebability assessment changed in the secondeguesta result of tv
recent state income tax examinations pertainingettain prior year income tax returns. These anjasts resulted
favorable impacts of approximately $6.2 millionth® current period income tax provision, net of fisderal incom
tax effect, and $2.0 million to pitex interest expense, net, in the accompanyingerms®t consolidated statement
income. These adjustments had the effect of intrgdsilly diluted earnings per share by approxirhat0.02 pe
share in the 13-week and 26-week periods ended3DyIg004.

8. Segment reporting

The Company manages its business on the basisafeportable segment. As of July 30, 2004 and Aug,
2003, all of the Compang’ operations were located within the United Stata#) the exception of an immatel
subsidiary located in Hong Kong that began opematim early 2004 and was formed to assist in tleegss c
importing certain merchandise. The following dista@resented in accordance with SFAS No. 1Bisc¢losures abo
Segments of an Enterprise and Related Information.”

13 Weeks Ended 26 Weeks Ended
(In thousands) July 30, 2004 August 1, 200:  July 30, 2004 August 1, 200:
Classes of similar products:
Net sales:

Highly consumable $ 1,167,324 $ 1,027,854 $ 2,281,718 $ 2,017,884

Seasonal 290,893 263,468 551,331 500,587

Home products 208,153 207,707 422,926 407,176

Basic clothing 169,873 152,065 328,227 294,511

$ 1,836,243 $ 1,651,094 $ 3,584,202 $ 3,220,158

9. Guarantor subsidiaries

All of the Company’s subsidiaries, except for ist-for-profit subsidiary whose assets and revenues a
material (the “Guarantors”), have fully and uncdiwhally guaranteed on a joint and several bastsGompanys



obligations under certain outstanding debt oblgai Each of the Guarantors is a direct or intivéwolly
owned subsidiary of the Company. In order to pgrdite as a subsidiary guarantor on certain of tbenganys
financing arrangements, a subsidiary of the Compesy/entered into a letter agreement with certaite segulator
agencies to maintain a minimum balance of stocldrsicequity of $50 million in excess of the Companglebt it he
guaranteed, or $500 million as of July 30, 2004e Bubsidiary of the Company was in compliance \sgitict
agreement as of July 30, 2004.

The following consolidating schedules present casdd financial information on a combined basis.|l&
amounts are in thousands.

As of July 30, 2004

DOLLAR
GENERAL GUARANTOR CONSOLIDATED
CORPORATION  SUBSIDIARIES  ELIMINATIONS TOTAL
BALANCE SHEETS:
ASSETS
Current assets:
Cash and cash equivalents 50,321 $ 51,144 $ $ 101,465
Merchandise inventories - 1,379,543 1,379,543
Deferred income taxes 11,685 (688) 10,997
Other current assets 35,309 1,566,184 (1,506,856) 94,637
Total current assets 97,315 2,996,183 (1,506,856) 1,586,642
Property and equipment, at cost 201,850 1,631,597 1,833,447
Less accumulated depreciation
and amortization 89,261 705,140 - 794,401
Net property and equipment 112,589 926,457 - 1,039,046
Other assets, net 3,123,585 57,316 (3,151,584) 29,317
Total assets $ 3,333,489 $ 3,979,956 $ (4,658,440) $ 2,655,005
LIABILITIES AND SHAREHOLDERS'
EQUITY
Current liabilities:
Current portion of long-term obligations 6,725 $ 9,231 $ - $ 15,956
Accounts payable 1,549,249 398,092 (1,506,856) 440,485
Accrued expenses and other 40,351 264,611 - ,9804
Income taxes payable - 19,466 - 19,466
Total current liabilities 1,596,325 691,400 (1,506,856) 780,869
Long-term obligations 191,635 1,183,733 (1,1%8)3 259,009
Deferred income taxes 6,653 69,598 76,251
Shareholders’ equity:
Preferred stock - - - -
Common stock 164,191 23,853 (23,853) 164,191
Additional paid-in capital 395,205 1,243,478 243,478) 395,205
Retained earnings 985,243 767,894 (767,894) ,2935
Accumulated other comprehensive loss (1,054) - - (1,054)
1,543,585 2,035,225 (2,035,225) 1,543,585
Other shareholders’ equity (4,709) - - (4,709)
Total shareholders’ equity 1,538,876 2,035,225 (2,035,225) 1,538,876
Total liabilities and shareholders’ equity $ 3,333,489 $ 3,979,956 $ (4,658,440) $ 2,655,005

As of January 30, 2004

DOLLAR



GENERAL GUARANTOR CONSOLIDATED
CORPORATION  SUBSIDIARIES  ELIMINATIONS TOTAL
BALANCE SHEETS:
ASSETS
Current assets:
Cash and cash equivalents $ 352,232 $ 46,046 $ - $ 398,278
Merchandise inventories - 1,157,141 - 1,157,141
Deferred income taxes 15,412 15,001 - 30,413
Other current assets 21,363 2,334,857 (2,289,837) 66,383
Total current assets 389,007 3,553,045 (2,289,837) 1,652,215
Property and equipment, at cost 183,843 1,525,879 - 1,709,722
Less accumulated depreciation
and amortization 81,281 639,217 - 720,498
Net property and equipment 102,562 886,662 - 989,224
Other assets, net 3,691,494 41,247 (3,721,471) 11,270
Total assets $ 4,183,063 $ 4,480,954 $ (6,011,308) $ 2,652,709
LIABILITIES AND SHAREHOLDERS'
EQUITY
Current liabilities:
Current portion of long-term obligations $ 7772 $ 8,898 $ - 16,670
Accounts payable 2,350,375 323,251 (2,289,835) 383,791
Accrued expenses and other 48,394 249,224 2) 97,626
Income taxes payable - 45,725 - 45,725
Total current liabilities 2,406,541 627,098 (2,289,837) 743,802
Long-term obligations 194,306 1,892,342 (1,821)3 265,337
Deferred income taxes 5,296 61,354 - 66,650
Shareholders’ equity:
Preferred stock - - - -
Common stock 168,095 23,853 (23,853) 168,095
Additional paid-in capital 376,930 1,243,478 243,478) 376,930
Retained earnings 1,037,409 632,829 (632,829) ,0371409
Accumulated other comprehensive loss (1,161) - - (1,161)
1,581,273 1,900,160 (1,900,160) 1,581,273
Other shareholders’ equity (4,353) - - (4,353)
Total shareholders’ equity 1,576,920 1,900,160 (2,900,160) 1,576,920
Total liabilities and shareholders’ equity $ 4,183,063 $ 4,480,954 $ (6,011,308) $ 2,652,709
For the 13 weeks ended July 30, 2004
DOLLAR
GENERAL GUARANTOR CONSOLIDATED
CORPORATION SUBSIDIARIES ELIMINATIONS TOTAL
STATEMENTS OF INCOME:
Net sales $ 45,197 $ 1,836,243 $ (45,197) $1,836,243
Cost of goods sold - 1,299,263 - 1,299,263
Gross profit 45,197 536,980 (45,197) 536,980
Selling, general and administrative 38,510 435,541 (45,197) 428,854
Operating profit 6,687 101,439 - 108,126
Interest expense, net 3,894 147 - 4,041
Income before taxes on income 2,793 101,292 - 04,0B5
Provision for taxes on income 1,158 31,605 - , 782
Equity in subsidiaries’ earnings, net of taxes 69,687 - (69,687) -




Net income $ 71,322 $ 69,687 (69,687) $ 71,322
For the 13 weeks ended August 1, 2003
DOLLAR
GENERAL GUARANTOR CONSOLIDATED
CORPORATION SUBSIDIARIES ELIMINATIONS TOTAL
STATEMENTS OF INCOME:
Net sales $ 40,656 $ 1,651,094 (40,656) $1,651,094
Cost of goods sold - 1,178,264 - 1,178,264
Gross profit 40,656 472,830 (40,656) 472,830
Selling, general and administrative 32,038 379,605 (40,656) 370,987
Operating profit 8,618 93,225 - 101,843
Interest expense, net 6,135 1,764 - 7,899
Income before taxes on income 2,483 91,461 - , 943
Provision for taxes on income 878 33,130 - 68,0
Equity in subsidiaries’ earnings, net of taxes 58,331 - (58,331) -
Net income $ 59,936 $ 58,331 $ (58,331) $ 59,936
For the 26 weeks ended July 30, 2004
DOLLAR
GENERAL GUARANTOR CONSOLIDATED
CORPORATION SUBSIDIARIES ELIMINATIONS TOTAL
STATEMENTS OF INCOME:
Net sales $ 89,729 $ 3,584,202 (89,729) $3,584,202
Cost of goods sold - 2,534,972 - 2,534,972
Gross profit 89,729 1,049,230 (89,729) 1,049,230
Selling, general and administrative 74,874 841,409 (89,729) 826,554
Operating profit 14,855 207,821 - 222,676
Interest expense, net 7,676 2,807 - 10,483
Income before taxes on income 7,179 205,014 - 12,183
Provision for taxes on income 3,073 69,949 - ,023
Equity in subsidiaries’ earnings, net of taxes 135,065 - (135,065) -
Net income $ 139,171 $ 135,065 $ (135,065) $ 139,171
For the 26 weeks ended August 1, 2003
DOLLAR
GENERAL GUARANTOR CONSOLIDATED
CORPORATION SUBSIDIARIES ELIMINATIONS TOTAL
STATEMENTS OF INCOME:
Net sales $ 77,581 $ 3,220,158 $ (77,581) $3,220,158
Cost of goods sold - 2,295,422 - 2,295,422
Gross profit 77,581 924,736 (77,581) 924,736
Selling, general and administrative 65,328 732,195 (77,581) 719,942
Operating profit 12,253 192,541 - 204,794
Interest expense, net 13,061 4,249 - 17,310
Income (loss) before taxes on income (808) 188,29 - 187,484
Provision (benefit) for taxes on income (332) 538, - 67,216
Equity in subsidiaries’ earnings, net of taxes 120,744 - (120,744) -
Net income $ 120,268 $ 120,744  $ (120,744) $ 120,268
For the 26 weeks ended July 30, 2004
DOLLAR
GENERAL GUARANTOR CONSOLIDATED

CORPORATION SUBSIDIARIES ELIMINATIONS TOTAL




STATEMENTS OF CASH FLOWS:

Cash flows from operating activities:

Net income $ 139,171 $ 135,065 $ (135,065) $ 139,171
Adjustments to reconcile net income to net cash
provided by (used in) operating activities:
Depreciation and amortization 10,071 70,626 - 0,687
Deferred income taxes 5,084 23,933 - 29,017
Tax benefit from stock option exercises 3,684 - - 3,684
Equity in subsidiaries’ earnings, net (135,065) - 135,065 -
Change in operating assets and liabilities:
Merchandise inventories - (222,402) - (222,402)
Other current assets (4,016) (24,238) - (28,254
Accounts payable 2,675 48,653 - 51,328
Accrued expenses and other (8,043) 16,215 - 728,1
Income taxes 8,765 (35,060) - (26,295)
Other (121,661) 104,568 - (17,093)
Net cash provided by (used in) operating activities (99,335) 117,360 - 18,025
Cash flows from investing activities:
Purchase of property and equipment (17,017) 783, - (124,810)
Proceeds from sale of property and equipment 16 4 7 - 20
Net cash used in investing activities (17,001) (207,719) - (124,720)
Cash flows from financing activities:
Repayments of long-term obligations (3,876) (8)54 - (8,419)
Payment of cash dividends (26,448) - - (26,448)
Proceeds from exercise of stock options 14,285 - - 14,285
Repurchases of common stock (169,391) - - 3989,
Other financing activities (145) - - (145)
Net cash used in financing activities (185,575) (4,543) - (190,118)
Net increase (decrease) in cash and cash equisalent (301,911) 5,098 - (296,813)
Cash and cash equivalents, beginning of period 352,232 46,046 - 398,278
Cash and cash equivalents, end of period $ 50,321 $ 51,144 $ - $ 101,465
For the 26 weeks ended August 1, 2003
DOLLAR
GENERAL GUARANTOR CONSOLIDATED
CORPORATION SUBSIDIARIES ELIMINATIONS TOTAL
STATEMENTS OF CASH FLOWS:
Cash flows from operating activities:
Net income $ 120,268 $ 120,744 $ (120,744) $ 120,268
Adjustments to reconcile net income to net cash
provided by (used in) operating activities:
Depreciation and amortization 10,268 64,615 - 4,883
Deferred income taxes (779) 18,436 - 17,657
Tax benefit from stock option exercises 3,139 - - 3,139
Equity in subsidiaries’ earnings, net (120,744) - 120,744 -
Change in operating assets and liabilities:
Merchandise inventories - (61,678) - (61,678)
Other current assets (1,760) (204,313) 194,278 (11,795)
Accounts payable 114,724 81,263 (186,468) 9,519
Accrued expenses and other (8,392) 23,578 744 5,930
Income taxes 2,327 (60,236) - (57,909)
Other 6,891 3,419 (8,554) 1,756
Net cash provided by (used in) operating activities 125,942 (14,172) - 111,770
Cash flows from investing activities:
Purchase of property and equipment (4,797) (59,18 - (63,979)



Purchase of promissory notes (49,582) - ®3,5
Proceeds from sale of property and equipment 11 30 1 - 141
Issuance of long-term notes receivable (77,736) 1,144) 78,880 -
Contribution of capital (20) - 10

Net cash used in investing activities (132,114) (60,196) 78,890 (113,420)
Cash flows from financing activities:

Issuance of long-term obligations 1,144 77,736 78,880) -
Repayments of long-term obligations (4,022) (3)95 - (7,979)
Payment of cash dividends (23,374) - (23,374)
Proceeds from exercise of stock options 14,214 14,214
Other financing activities (196) (57) - (253)
Issuance of common stock, net - 10 (20) -
Net cash provided by (used in) financing activities (12,234) 73,732 (78,890) (17,392)
Net decrease in cash and cash equivalents (18,406) (636) (19,042)
Cash and cash equivalents, beginning of period 72,799 48,519 121,318
Cash and cash equivalents, end of period $ 54,393 $ 47,883 $ - $ 102,276

ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND

RESULTS OF OPERATIONS
Forward-Looking Statements

Except for specific historical information, many thie matters discussed in this FormQQnay express

imply projections of revenues or expenditures,estents of plans and objectives for future operatigrowth o
initiatives, statements of future economic perfanoeg or statements regarding the outcome or implapending o
threatened litigation. These, and similar statdsjesre forwardeoking statements concerning matters that iny
risks, uncertainties and other factors that mayeahe actual performance of the Company to diffaterially fron
those expressed or implied by these statementgoiliardiooking information should be evaluated in the eanhii
these risks, uncertainties and other factors. Tomlsv“believe,” “anticipate,” “project,” “plan,” “epect,” “estimate,”
“objective,” “forecast,” “goal,” “intend,” “will likely result,” or “will continue”and similar expressions gener.
identify forward-looking statements. The Companylidwes the assumptions underlying these forwaaoting
statements are reasonable; however, any of thenasisuns could be inaccurate, and therefore, acasallts may diffe
materially from those projected in the forwdodking statements. The factors that may resulactual resuls
differing from such forwardeoking information include, but are not limited toansportation and distribution del:
or interruptions; the Comparg/ability to negotiate effectively the cost andghase of merchandise; inventory ri
due to shifts in market demand; changes in produxt interruptions in suppliers' businesses; thability to execut
operating initiatives; costs and potential problemd interruptions associated with implementatibnew or upgrade
systems and technology or with maintenance or ateqgsupport of existing systems; fuel price ane@rggt rat
fluctuations; a continued rise in insurance castdeterioration in general economic conditions edusy acts of war
terrorism; temporary changes in demand due to \eegbhtterns; seasonality of the Companpusiness; dela
associated with building, opening and operating séwes; delays associated with building, openegpanding ¢
converting new or existing DCs; the reputationatl dimancial impact of the Securities and Exchangen@issiol
(“SEC”) inquiry related to the restatement of certaf the Companyg financial statements further described in P¢
Item 1 of this Form 10-Q; and other factors desatiin the Company’s Form I-or the fiscal year ended Janu
30, 2004, filed with the SEC on March 16, 2004, &odh time to time in the Comparg/filings with the SEC, pre
releases and other communications.

LIS ” o

Readers are cautioned not to place undue reliam¢bese forwardeoking statements, which speak only a
the date of this Form 1Q- Except as may be required by law, the Compardettakes no obligation to public
update or revise any forwatdeking statements contained herein to reflect &ssencircumstances occurring after
date of this Form 1@ or to reflect the occurrence of unanticipatednés’eReaders are advised, however, to cc
any further disclosures the Company may make @taelsubjects in its public disclosures or docusélad with the



SEC.
Accounting Periods

The following text contains references to years2@D03 and 2002, which represent fiscal years d2tveek
accounting periods ending or ended January 28,,2Z0kiary 30, 2004 and January 31, 2003, resphctive

Results of Operations

The following discussion of the Compansyfinancial performance should be read with, anquialified in it
entirety by, the condensed consolidated finandakments set forth herein. The nature of the Caoryipabusiness
moderately seasonal. Historically, sales in thetfoquarter have been higher than sales achieveddh of the fir:
three quarters of the fiscal year. Expenses, amal goeater extent operating income, vary by quarResults of
period shorter than a full year may not be indi@tf results expected for the entire year. Funtloee, the seasor
nature of the Company’business may affect comparisons between peridus.following table contains results
operations data for the first 13 and 26 weeks ohed 2004 and 2003, and the dollar and percentagances amor
those periods:

(amounts in 13 Weeks Ended 2004 vs. 2003 26 Weeks Ended 2004 vs. 2003

millions, excluding July 30, August 1, amount % July 30, Augustl1, amount %
per share amount: 2004 2003 changechange 2004 2003 change change

Net sales by
category:
Highly
consumable $1,167.3 $1,027.9 $139.5 13.6% $2,281.7 $2,017.9 $263.8 13.1%
% of net sales 63.57% 62.25% 63.66% 62.66%
Seasonal 290.9 263.5 27.4 104 551.3 500.6 50.7 10.1
% of net sales 15.84% 15.96% 15.38% 15.55%
Home products 208.2 207.7 04 0.2 422.9 407.2 158 3.9
% of net sales 11.34% 12.58% 11.80% 12.64%
Basic clothing 169.9 152.1 17.8 11.7 328.2 2945 337 11.4
% of netsales 9.25%  9.21% 9.16% 9.15%
Net sales $1,836.2 $1,651.1 $185.1 11.2% $3,584.2 $3,220.2 $364.0 11.3%
Costof goods sold  1,299.3 1,178.3121.0 10.3 2,535.0 2,295.4 239.6 10.4
% of net sales 70.76% 71.36% 70.73% 71.28%
Gross profit 537.0 472.8 64.2 13.6 1,049.2 924.7 1245 135
% of net sales 29.24% 28.64% 29.27% 28.72%
Selling, general ar
administrative 428.9 371.0 579 15.6 826.6 719.9 106.6 14.8
% of net sales 23.35% 22.47% 23.06% 22.36%
Operating profit 108.1 101.8 6.3 6.2 222.7 2048 179 8.7
% of netsales 5.89% 6.17% 6.21% 6.36%
Interest expense,
net 4.0 7.9 (3.9) (48.8) 10.5 17.3 (6.8) (39.4)
% of netsales 0.22%  0.48% 0.29%  0.54%

Income before
taxes on income 104.1 93.9 10.1 10.8 212.2 1875 247 13.2

% of netsales 5.67%  5.69% 5.92% 5.82%
Provision for taxes
on income 32.8 340 (1.2) (3.7) 73.0 67.2 5.8 8.6
% of netsales 1.78% 2.06% 2.04% 2.09%

Net income $ 713 $ 599 $11.4 19.0% $ 139.2 $ 1203 $189 157%



% of net sales 3.88% 3.63% 3.88% 3.73%

Diluted earnings

per share $ 022 $ 018 $ 004 222% $ 042 $ 036 $ 0.06 16.7%
Weighted average

diluted shares 330.3 336.8 (6.5) (1.9) 333.8 335.7 (1.9) (0.6)

13 WEEKS ENDED JULY 30, 2004 AND AUGUST 1, 2003

Net Sales Increases in net sales resulted primarily fr@@ 6et new stores and a sastere sales increase
3.2% for the 2004 period compared to the 2003 der&tores opened since the beginning of 2003 adeduio!
$135.0 million of the increase in sales while $5@illion is attributable to an increase in sameeales. Samstore
sales calculations for a given period include dhlyse stores that were open both at the end op#ratd and at tt
beginning of the preceding fiscal year. The inseetn samestore sales is primarily attributable to an inceea
customer transactions.

The Company monitors its sales internally by therfonajor categories noted in the table above.
Companys sales increase in the 2004 period compared t@Q0B8 period was primarily attributable to saleghe
highly consumable category, which increased by & 38illion, or 13.6%. Basic clothing sales increhdy $17.¢
million, or 11.7%, which exceeded the overall sglescentage increase for the period of 11.2%.

Gross Profit. The gross profit rate increased 60 basis pomthe 2004 period as compared with the 2
period due to a number of factors, but primarilguieed from adjustments related to the valuatibthe Companye
inventory at the lower of cost or market, resultingapproximately 35 basis points of gross prafiprovement, ar
higher average mark-ups on the Company’s beginnwentory in 2004 as compared with 2003.

Selling, General and Administrative (“SG&A”) Expens The increase in SG&A expense as a percente
sales in the 2004 period as compared with the p@di®d was due to a number of factors, includingrmi limited tc
increases in the following expense categorieswiesé in excess of the 11.2 percent increase irs:ssiere occupan
costs (increased 17.9%) primarily due to risingrage monthly rentals associated with the Compagased sto
locations; inventory services (increased 125.4%harily due to both an increased number of physicantories an
a higher average cost per physical inventory; meed costs for store labor (increased 13.5%) pilynalated to th
execution of revising merchandise layouts in therent year period; the cost of other services éased 82.19
primarily due to fees associated with the increasestomer usage of debit cards; and professiora (Ecrease
189.7%) primarily due to consulting fees associatgd the Company’s 2004 store work-flow project.

Interest Expense, NefThe decrease in net interest expense in the @éfldd compared to the 2003 perio
due primarily to a net reduction of interest actswd approximately $2.0 million related to estiedtax contingencis
as discussed below and capitalized interest relarieaarily to construction and expansion projedtshe Companyg
DCs of $0.9 million in the 2004 period comparedntmne in the 2003 period. All of the Compasyutstandin
indebtedness at July 30, 2004 is fixed rate debt.

Provision for Taxes on IncomeThe effective income tax rates for the 2004 and328€¥iods were 31.5% a
36.2%, respectively. During the current year peritte Company recorded a net reduction in certainticgen
income taxrelated liabilities and the related interest aclsrudue to a change in the probability assessmes
described in SFAS No. 5, “Accounting for Contingest) that the likelihood of certain potential income &sposur
items would translate into actual future liabitiel'he probability assessment changed in the seqoaider as a res
of two recent state income tax examinations pdrigito certain prior year income tax returns. Thadgistment
resulted in favorable impacts of approximately $@lion to the current period income tax provisiaret of th
federal income tax effect, and $2.0 million to pe®- interest expense, net, in the accompanying ese
consolidated statements of income. These adjussmieesd the effect of increasing diluted earnings giere b
approximately $0.02 per share in the current yeaiod. Excluding this adjustment, the Compangffective tax ra
during the current year period would have been%?7 Bhisrate is higher than the prior year period due irt fmathe



expiration of certain federal jobs tax credits Bmployees hired after December 31, 2003. The Cown
estimates that the expiration of these federalicpdgrams increased its 2004 effective tax rateapproximatel
0.5%. Currently, there is legislation pending iongress that will reinstate these credits on apaetive basi:
although this legislation had not been enacted dsilg 30, 2004. While the enactment of this l&gisn is expecte:
its passage is not certain. Also, the effectiveréde in the prior year period was favorably intedcby a reduction
estimated tax return liabilities for years prior2@03.

26 WEEKS ENDED JULY 30, 2004 AND AUGUST 1, 2003

Net Sales Increases in net sales resulted primarily fr@d@ 6et new stores and a sastere sales increase
3.1% for the 2004 period compared to the 2003 per&tores opened since the beginning of 2003 at¢eduio!
$267.2 million of the increase in sales while $9&iflion is attributable to an increase in sameeales. Samstore
sales calculations for a given period include dhlyse stores that were open both at the end op#ratd and at tt
beginning of the preceding fiscal year. The inseean samestore sales is primarily attributable to an incee@
customer transactions.

The Company monitors its sales internally by therfonajor categories noted in the table above.
Companys sales increase in the 2004 period compared t@Q0B8 period was primarily attributable to saleghe
highly consumable category, which increased by #6@3illion, or 13.1%. Basic clothing sales increhdy $33.
million, or 11.4%, which slightly exceeded the mlesales percentage increase for the period &%.1.

Gross Profit. The gross profit rate increased 55 basis pomthe 2004 period as compared with the 2
period due to a number of factors, including but lmited to: higher average mark-ups on the Comgpabeginnin
inventory in 2004 as compared to 2003, represerttiegcumulative impact of higher margin purchasesr dime
resulting in approximately 30 basis points of grpesit improvement; and adjustments related touvhkeiation of th
Companys inventory at the lower of cost or market whickuleed in approximately 20 basis points of grossif
improvement in the current year period.

In the 2004 period the Company’s estimated shiat mcluded in its gross profit calculation, exgzed in
retail dollars as a percentage of sales, was 3d@¥pared to 3.07% in the 2003 period. There areyrfantors that
affect the Company’s shrink rate in a given repgrperiod, as more fully discussed in “Critical Aoating Policies
and Estimates”.

Selling, General and Administrative (“SG&A”) Expens The increase in SG&A expense as a percente
sales in the 2004 period as compared with the p@di®d was due to a number of factors, includingrmi limited tc
increases in the following expense categorieswlesé in excess of the 11.3 percent increase irs:ssiere occupan
costs (increased 17.1%) primarily due to risingrage monthly rentals associated with the Compagased sto
locations; increased costs for inventory servigasréased 108.6%) primarily due to both an incréasember c
physical inventories and a higher average cosphgsical inventory; professional fees (increasefl.A%) primarily
due to consulting fees associated with the CompaB904 store worllow project; and the cost of other servi
(increased 37.4%) primarily due to fees associaf#dtthe increased customer usage of debit cards.

Interest Expense, NefThe decrease in net interest expense in the @éfldd compared to the 2003 perio
due primarily to a net reduction of interest actswd approximately $2.0 million related to estiedtax contingencis
as discussed below; capitalized interest of $1.Hiomiin the 2004 period related primarily to canstion an
expansion projects at the CompanypCs compared to none in the 2003 period; a remuat amortization of de
issuance costs of $1.4 million due primarily to greviously disclosed termination of a $150 milli@volving credi
facility in May 2003; and the May 2003 purchasepodmissory notes related to the CompanpC in South Bosto
Virginia, which reduced interest expense duringgbeod by $1.2 million.

Provision for Taxes on IncomeThe effective income tax rates for the 2004 2003 periods were 34.4% ¢
35.9%, respectively. During the current year perittde Company recorded a net reduction in certainticgen
income taxrelated liabilities and the related interest aclsrudue to a change in the probability assessme
described in SFAS No. 5, “Accounting for Contingest) that the likelihood of certain potential income &sposur



items would translate into actual future liabiki@ he probability assessment changed in the seqaander as
result of two recent state income tax examinatipestaining to certain prior year income tax returiifies
adjustments resulted in favorable impacts of apgprately $6.2 million to the current period incona& provision, ne
of the federal income tax effect, and $2.0 millimnpretax interest expense, net, in the accompanying exs®
consolidated statements of income. These adjustniertt the effect of increasing diluted earningsgbare by $0.(
per share in the current year period. Excluding #djustment, the Compasyeéffective tax rate during the current y
period would have been 37.3%, which representsChpanys current estimate of its effective tax rate foe
remainder of the year. This rate is higher thanpiher year period due in part to the expiratiorceftain federal jot
tax credits for employees hired after December2B03. The Company estimates that the expiratiothede feder:
credit programs increased its 2004 effective ta& by approximately 0.5%. Currently, there is $fion pending i
Congress that will reinstate these credits on @aetive basis, as discussed above. The effeciveate in the pric
year period was favorably impacted by a reductibastimated tax return liabilities for years prtor2003 and a $0
million adjustment to the Comparsystate income tax valuation reserves relatedctzaage in tax laws in the state
Mississippi.

Liquidity and Capital Resources

Current Financial Condition / Recent Developmengg July 30, 2004, the Company had total debtl@iding
the current portion of long-term obligations anarstterm borrowings) of $275.0 million and $101.5 naitii of cas
and cash equivalents, resulting in a net debt iposaf $173.5 million, compared with a net cashifas of $116.:
million at January 30, 2004. The most significaatttbrs in the change affecting the Compamet debt/cash positi
during the first 26 weeks of 2004 were increasegmbory purchases and repurchases of the Compauystandin
common stock, as further described below.

As described in Note 4 to the condensed consolidétencial statements, the Company is involved
number of legal actions and claims, some of whichld potentially result in a material cash settlameAdvers
developments in these actions could materially @hkrsely affect the Compasyliquidity. The Company also r
certain income tax-related contingencies as moly fiescribed below underCritical Accounting Policies at
Estimates”. Estimates of these contingent liab#itare included in the Compasytondensed consolidated finan
statements. However, future negative developmentklhave a material adverse effect on the Comgdimguiidity.

The Companys inventory balance represented approximately 52%s dotal assets as of July 30, 2004.
Company’s proficiency in managing its inventorydrales can have a significant impact on the Comgargsh flow
from operations during a given period or fiscal ryda addition, inventory purchases can be somewbkatonal i
nature, such as the purchase of warm-weather ast@lasrelated merchandise. Inventory turns remained eonhst
4.0 times for the twelve months ended July 30, 2882 August 1, 2003.

In late 2003, the Internal Revenue Service, in Bliped ruling, indicated that certain rules redate the
qualification of individuals under the federal Wadpportunity Credit and the Welfare-Werk Credit programs hi
been improperly applied by various government agsnadministering these federal jobs credit progtays a resul
the Companys jobs tax credit applications for a certain cléassiion of employees were improperly rejected.e
Company is awaiting further guidance from the In&Revenue Service as to how properly to clainsgh@eviousl
denied job credits. Due to uncertainty regardimg guidance, the Company has not been able tomahly estimat
the amount of the credits or any related beneét thay occur, and therefore no amount has beemdettan th:
Company’s condensed consolidated financial staté&snen

On March 13, 2003, the Board of Directors authatittee Company to repurchase up to 12 million shafés
outstanding common stock. Purchases may be matlteinpen market or in privately negotiated trarnieastfromn
time to time subject to market conditions. The obtiye of the share repurchase program is to enhahaesholde¢
value by purchasing shares at a price that prodagesurn on investment that is greater than thefiamy's cost «
capital. Additionally, share repurchases generaliy be undertaken only if such purchases resulam accretiv
impact on the Company's fully diluted earnings pkare calculation. This authorization expires Mat&, 200<
During the first 26 weeks of 2004, the Company phased approximately 9.0 million shares at a tatat of $169.



million. In 2003, the Company purchased approxityates million shares at a total cost of $29.7 raiil

In June 2004, the Company amended its existinglviengp credit facility (the “Credit Facility”).Under th
terms of the amendment, the Credit Facility hasiraecit maximum commitment of $250 million and ergiin Jun
2009. The amended Credit Facility contains prowisithat would allow the maximum commitment to beréased t
up to $400 million upon mutual agreement of the @any and its lenders. The Credit Facility, as arednd:
unsecured. The Company pays interest on funds wedander the Credit Facility at rates that argestiio chang
based upon the ratio of the Compangebt to EBITDA (as defined in the debt agreemeiit}e Company has t
interest rate options, base rate (which is uswelyal to prime rate) or LIBOR. Under the amendgohs of the Crec
Facility, the facility fees can range from 12.530.5 basis points; the aft-drawn margin under the LIBOR option
range from LIBOR plus 87.5 to 212.5 basis pointd #re allin drawn margin under the base rate option cane
from the base rate plus 12.5 to 62.5 basis poliits.Credit Facility contains financial covenantsjat include limit:
on certain debt to cash flow ratios, a fixed chargeerage test, and minimum allowable consolida&tdvorth ($1.2
billion at July 30, 2004). As of July 30, 2004et@ompany was in compliance with all of these camén As of Jul
30, 2004 the Company had no outstanding borrowamgk $6.5 million of standby letters of credit undlee Credi
Facility. The standby letters of credit reduce llberowing capacity under the Credit Facility.

The Company has $200 million (principal amount)8%/8% unsecured notes due June 15, 2010.
indebtedness was incurred to assist in fundingCib®pany’s growth. Interest on the notes is payabitaiannually ol
June 15 and December 15 of each year. The noteerdsomay elect to have these notes repaid on Jyn2005, ¢
100% of the principal amount plus accrued and uhjppaerest. The Company continues to classify timedes as long-
term due to the available commitment under the ICFatility as discussed above. The Company maly, $e@m time
to time, to retire its outstanding notes througbhcpurchases on the open market, privately negdtimhnsactions
otherwise. Such repurchases, if any, will depend poavailing market conditions, the Compasyliquidity
requirements, contractual restrictions and othetiofa. The amounts involved may be material.

Significant terms of the Company’s outstanding defligations could have an effect on the Compsuaility
to incur additional debt financing. The Credit Higicontains financial covenants as listed aboMee Credit Facilit
also places certain specified limitations on sedwed unsecured debt. The Compangutstanding notes discus
above place certain specified limitations on setwtebt and place certain limitations on the Compampility tc
execute saléeaseback transactions. The Company has genernggeificant cash flows from its operations dut
recent years and had no borrowings outstandingrutsdeevolving credit arrangements at any timeiry2003 or th
first 26 weeks of 2004. Therefore, the Company duomsbelieve that any existing limitations on itsliéy to incur
additional indebtedness will have a material imparcits liquidity.

At July 30, 2004 and January 30, 2004, the Compeatycommercial letter of credit facilities totali$g18.(
million, of which $173.3 million and $111.7 milliprrespectively, were outstanding for the fundingiraportec
merchandise purchases.

The Company believes that its existing cash baBncash flows from operations, the Credit Faciityd it
anticipated ongoing access to the capital marKetgcessary, will provide sufficient financing neeet the Company’
currently foreseeable liquidity and capital reseuneeds.

Cash Flows Provided by Operating Activitie<Cash flows from operating activities declined$88.7 millior
during the 2004 period compared to the 2003 peifibé. most significant component of the change shdbows fron
operating activities was an increase in inventamcpases in the 2004 period over the 2003 periadicplarly in the
highly consumable and basic clothing categorieschvled to an increase in inventory balances ofagmately $90.
million and $72.6 million in those categories, resvely, at July 30, 2004, as compared to therbegg of the yea
These increased inventory levels are primarilyrésult of recent rollouts of new merchandising geim connectio
with revised store merchandising layouts and then@my’s emphasis on improving its $teck positions in store
The increase in inventory purchases partially ¢outed to an increase in accounts payable bala@aesh flows in th
current year period increased by $31.6 million awer prior year period related to changes in incéaxes payabl
primarily due to a large payment of estimated fabarcome taxes for 2002 that was made in 200&dufition, cas



flows in the 2004 period were positively impacted dn increase in net income of $18.9 million drivsy
improved operating results (as more fully discussieolve under “Results of OperationsThe primary source of ca
in 2003 was the Company’s net income, as adjusiedhe noneash depreciation and amortization expense, \
together totaled $195.2 million. Significant usdgscash in the prior year include an increase wreirtories of $61.
million and a decline in net cash flows from changecurrent income taxes payable of $57.9 million.

Cash Flows Used in Investing ActivitiesThe Company purchases of property and equipment in the
period totaled $124.8 million, which is net of pesfy and equipment purchases of $5.4 million theatehnot bee
processed for payment and are included in accopaysble at July 30, 2004. Significant componentshefs
purchases included the following: $38.3 million faw stores; $37.9 million for distribution andrtsgortationrelatec
capital expenditures; $16.4 million for coolersniew and existing stores, which allow the storesawy refrigerate
products; $12.7 million for certain fixtures in stihg stores and $10.9 million for systema$ated capital projec
During the 2004 period, the Company opened 420steves. Distribution and transportation expendgurethe 200
period include costs associated with the expansidghe Ardmore, Oklahoma and South Boston, Virgibias as we
as costs associated with the construction of thmgamys new DC in Union County, South Carolina. The Cony
purchased property and equipment totaling $64.0amiin the prior year period which consisted priityaof $30.4
million for new stores, $22.6 million for other staelated projects and $8.2 million for various tealogy projects
Also during the prior year period the Company pasgd two secured promissory notes totaling $49l6miwhich
represent debt issued by a third party entity fraimich the Company leases its DC in South BostorgiKfa.

Capital expenditures during 2004 are projectede@mpproximately $300 million. The Company antitégs
funding its 2004 capital requirements with caskvdrom operations and the Credit Facility, if nesary.

Cash Flows Used in Financing ActivitiesDuring the 2004 period, the Company repurchaggaoximatel
9.0 million shares of its common stock at a totatof $169.4 million, and paid cash dividends 6.8 million, o
$0.08 per share, on its outstanding common stolek.UBe of cash in the 2003 period primarily reflébe payment
$23.4 million of cash dividends, or $0.07 per share

Critical Accounting Policies and Estimates

Merchandise InventoriesMerchandise inventories are stated at the lowercadt or market with co
determined using the retail last-in, first-out (AQ”) method. Under the Company’s retail inventorgthod (“RIM”),
the calculation of gross profit and the resultirguation of inventories at cost are computed bylyapg a calculate
cost-toretail inventory ratio to the retail value of saléeBhe RIM is an averaging method that has beerlwidsed ii
the retail industry due to its practicality. Alsbis recognized that the use of the RIM will riésn valuing inventorie
at the lower of cost or market if markdowns araenitly taken as a reduction of the retail valuggéntories.

Inherent in the RIM calculation are certain sigrafit management judgments and estimates includmgng
others, initial markups, markdowns, and shrinkag®&ch significantly impact the gross profit calctibe as well as tt
ending inventory valuation at cost. These sigaificestimates, coupled with the fact that the R$MVam averagir
process, can, under certain circumstances, prodisterted cost figures. Factors that can leadistodion in the
calculation of the inventory balance include:

- applying the RIM to a group of products that is fatly uniform in terms of its cost and sellingiqa
relationship and turnover

- applying the RIM to transactions over a periodimiet that include different rates of gross profit¢ls as thos
relating to seasonal merchandise

- inaccurate estimates of inventory shrinkage betwikerdate of the last physical inventory at a store th
financial statement date

- inaccurate estimates of LIFO reserves

To reduce the potential of such distortions in\hkiation of inventory, the ComparsyRIM currently utilize
10 departments in which fairly homogenous clasdem@rchandise inventories having similar gross nmargre
grouped. In the future, in order to further refite RIM calculation, the Company intends to expamel number ¢



departments it utilizes for its gross margin cadtion. The impact of this intended change on thenanys
future consolidated financial statements is notentty expected to be material. Other factors tlediuce potenti
distortion include the use of historical experiemteestimating the shrink provision (see discusdieiow) and th
utilization of an independent statistician to assisthe LIFO sampling process and index formulatidlso, on a
ongoing basis, the Company reviews and evaluagesatability of its inventory and records adjustiseif necessar
to reflect its inventory at the lower of cost ornket.

The Company calculates its shrink provision basedatual physical inventory results during thedigmeriod
and an accrual for estimated shrink occurring syiset to a physical inventory through the end efftecal reporting
period. This accrual is calculated as a percertfgales and is determined by dividing the boolptigsical inventory
adjustments recorded during the previous twelvethwohy the related sales for the same period fon store. To the
extent that subsequent physical inventories yidférént results than this estimated accrual, tbenfany’s effective
shrink rate for a given reporting period will indieithe impact of adjusting the estimated resulteecactual results.
Although the Company performs physical inventoneall of its stores annually, the same storesatecessarily g
counted in the same reporting periods from yegetr, which could impact comparability in a giveporting period.

Property and EquipmentProperty and equipment are recorded at cost. Tdrapa@ny groups its assets i
relatively homogeneous classes and provides foredegiion on a straighine basis over the estimated average u
life of each asset class. The valuation and claasibn of these assets and the assignment of ludejfueciable live
involves significant judgments and the use of esté@s. Property and equipment are reviewed for impai
periodically and whenever events or changes irugistances indicate that the carrying value of @etamay not
recoverable.

Self-Insurance Liability. The Company retains a significant portion of tis& for its workers’compensatiol
employee health insurance, general liability, propdoss and automobile coverage. These costs igrefisant
primarily due to the large employee base and nurobstores. Provisions are made to this insuraratslity on ar
undiscounted basis based on actual claim data sthates of incurred but not reported claims dgwedbby a
independent actuary utilizing historical claim enlf future claim trends deviate from recentdrisial patterns, tr
Company may be required to record additional exgera expense reductions which could be materiatht
Company’s future financial results.

Contingent Liabilities — Income TaxesThe Company is subject to routine income tax tsudiich occL
periodically in the normal course of business. Twenpany estimates its contingent income tax liddibased on |
assessment of potential income talated exposures and the relative probabilitiehose exposures translating i
actual future liabilities. The probabilities ardiested based on both historical audit experiendgdsvarious state at
federal taxing authorities and the Company’s imeigdion of current income tax-related trends.hié Companys
income tax contingent liability estimates provelb® inaccurate, the resulting adjustments could beenal to th
Company’s future financial results.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

We have no material changes to the disclosuresnglo this item that are set forth in the Compamgpor
on Form 10-K for the fiscal year ended January2804.

ITEM 4. CONTROLS AND PROCEDURES

@) Disclosure Controls and ProceduresThe Company, under the supervision and withpéicipation of th
Companys management, including the Chief Executive Offiaed the Chief Financial Officer, evaluated
effectiveness of the Company’s disclosure contanld procedures (as defined in Rule 153&e) promulgate
under the Securities Exchange Act of 1934, as apte(ithe “Exchange Act”)as of July 30, 2004. Based
that evaluation, the ComparsyChief Executive Officer and Chief Financial Officconcluded that, as of J
30, 2004, the Company’disclosure controls and procedures are effedtvehe purposes set forth in -
definition thereof in Exchange Act Rule 13a-15(e).



(b) Changes in Internal Control Over Financial Repogiin There have been no changes during the quantiec
July 30, 2004 in the Company’s internal controlrofi@ancial reporting (as defined in Exchange AcldR13a-
15(f)) that have materially affected, or are readiw likely to materially affect, the Comparsyinternal contre
over financial reporting.

PART Il - OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

The information in Note 4 to the condensed constdid financial statements under the heading “Legal
Proceedings” contained in Part I, Item 1 of thisnk¥d.0-Q is incorporated herein by this reference.

ITEM 2. CHANGES IN SECURITIES, USE OF PROCEEDS AND ISSUER FEPURCHASES OF
EQUITY SECURITIES

The following table sets forth information with pest to purchases of shares of the Commogmmon stoc
made during the quarter ended July 30, 2004 byndsehalf of the Company or any “affiliated purchdsas define
by Rule 10b-18(a)(3) of the Securities Exchanged&dt934:

Issuer Purchases of Equity Securities

Maximum
Total Number of | Number of Shares
Shares Purchased g that May Yet Be

Total Number Part of Publicly | Purchased Under
of Shares | Average Price |Announced Plans off  the Plans or
Period Purchased(a)| Paid per Share Programs(b) Programs(b)
05/01/04-05/31/04 924,421 $18.58 904,000 1,476,380
06/01/04-06/30/04 185 $20.00 -- 1,476,380
07/01/04-07/30/04 546 $18.93 -- 1,476,380
Totals 925,152 $18.58 904,000 1,476,380

(a) Includes 21,152 shares purchased in open magdetactions in satisfaction of the Compangbligations und
certain employee benefit plans.

(b) On March 13, 2003, the Company announced th&aard of Directors had authorized the Compangpairchas
up to 12 million shares of the Compasyutstanding common stock. Purchases may be matle open market or
privately negotiated transactions from time to tisubject to market conditions. This repurchaseaightion expire
on March 13, 2005. The Company did not have anyradfase plan or program that expired during thersgguarte
of 2004, nor has the Company determined to termitred current plan prior to its expiration.

ITEM 6. EXHIBITS AND REPORTS ON FORM 8-K

€)) See the Exhibit Index immediately followingeteignature page hereto.

(b) (1) A Current Report on Form I8; dated May 6, 2004, was furnished to the
pursuant to Item 9 and Item 12 in connection witheavs release regarding s¢
results for the four-week and 1Beek periods ended April 30, 2004, and o

matters.
(2) A Current Report on Form I8; dated May 10, 2004, was furnished to the .
pursuant to Item 9 in connection with a news radeagarding the hiring of a Ch



Financial Officer.

(3) A Current Report on Form 18- dated May 20, 2004, was furnished to the .
pursuant to Item 9 in connection with a news rede@garding the expiration of
Rule 10b5-1 trading plan.

(4) A Current Report on Form I8; dated May 25, 2004, was furnished to the .
pursuant to Iltem 9 in connection with a news rede@garding the declaration o
dividend.

(5) A Current Report on Form I8; dated May 27, 2004, was furnished to the .
pursuant to Item 9 and Item 12 in connection withess release regarding earni
for the first quarter ended April 30, 2004, andestimatters.

(6) A Current Report on Form I8; dated June 3, 2004, was furnished to the
pursuant to Item 9 in connection with a news rede@garding sales results for
four-week and 17-week periods ended May 28, 2004 cgher matters.

(7) A Current Report on Form I8; dated June 10, 2004, was furnished to the
pursuant to Item 9 in connection with a news redessgarding Dollar Genel
presentations at investor conferences.

(8) A Current Report on Form I8; dated July 8, 2004, was furnished to the
pursuant to Item 9 in connection with a news raeagarding sales results for
five-week and 22-week periods ended July 2, 2004 caher matters.

(9) A Current Report on Form I8; dated July 9, 2004, was furnished to the .
pursuant to Item 9 in connection with a news radeagarding a Dollar Gene
presentation at an investor conference.

SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd¢por
to be signed on its behalf by the undersigned threceduly authorized, both on behalf of the Registrand in hi
capacity as principal financial and accountingaafiof the Registrant.

DOLLAR GENERAL CORPORATION

Date: August 26, 2004 By:/s/ David M. Tehle

David M. Tehle
Executive Vice President and Chief Financial Office
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EMPLOYMENT AGREEMENT



THIS EMPLOYMENT AGREEMENT (“Agreement”), effectivdune 7, 2004 (“Effective Date”jJs made an
entered into by and betwe®OLLAR GENERAL CORPORATION (the “Company”), andavid Tehle (“Employee”).

WITNESSETH:

WHEREAS, Company desires to employ Employee upe@ntéims and subject to the conditions hereinakd

forth, and Employee desires to accept such emplayme

NOW, THEREFORE, for and in consideration of thenpises, the mutual promises, covenants and agres
contained herein, and for other good and valuallesideration, the receipt and sufficiency of whiale hereb

acknowledged, the parties agree as follows:

Employment Terms

1. Employment . Subject to the terms and conditions of this Agreetn Company agrees to emg
Employee as Executive Vice President, Chief Firer@ificer of Dollar General Corporation.

2. Term . The term of this Agreement shall be until the dhannual anniversary of the Effective C

(“Term”), unless otherwise terminated pursuantaoaraphs 7, 8, 9, 10, 11 or 12 hereof.

3. Position, Duties and Administrative Support.

a. Position. Employee shall serve as Executive Vice Presjdéhtef Financial Officer. Employ:
shall report to the Chief Executive Officer andfpan such duties and responsibilities as the CEQ prascrib

from time-to-time.

b. Full-Time Efforts. Employee shall perform and discharge faithfutliigently and to the best

his /her ability such duties and responsibilitiesl ahall devote his/her fullme efforts to the business and affair
Company. Employee agrees to promote the bestesterof Company and to take no action that in aay

damages the public image or reputation of Compasgubsidiaries or its affiliates.

C. Administrative Support Employee shall be provided with office space addinistrative suppc

commensurate with his/her position.

d. No Interference With Duties Employee shall not devote time to other actgitivhich would inhib

or otherwise interfere with the proper performantais/her duties, and shall not be directly oriiectly concerne
or interested in any other occupation, activityragerest in any business whatsoever other thareagan of holdin
a noneontrolling interest as a shareholder, securitiekldr or debenture holder in a corporation quotede
nationally recognized exchange. Employee may eotesas a member of a board of directors of apfofi
company, other than the Company or any of its slidnses or affiliates, during the Term without te&pres

approval of the CEO.

4. Work Standard . Employee hereby agrees that he/she shall anaisticomply with and abide by all ter

and conditions set forth in this Agreement, andaglplicable work policies, procedures and rulesnay be issued |
Company. Employee also agrees that he/she shalblgowith all federal, state and local statutegjutations and publ

ordinances governing the performance of his/heedutereunder.

S. Compensation.




a. Base Salary Subiject to the terms and conditions set fortlthis Agreement, Company shall |
Employee, and Employee shall accept, an annual bakey (“Base Salary”pf no less than Four Hundi
Thousand Dollars ($400,000). The Base Salary dhallpaid in accordance with Compasnyhormal payro

practices and may be increased from time to tinteeasole discretion of the Company.

b. Incentive Bonus. Employee$ incentive compensation for the Term of this Agreat shall b

determined under the Compasybonus program for officers established by the aEmsation Committee a
amended in its discretion. The actual bonus paidyant to this Paragraph 5(b) shall be based diorpgnct
criteria established by the Compensation Committe@accordance with the terms and conditions of kbaus
program for officers. For the Compasyfiscal year 2004 only, Employee shall be guaetht® bonus payment

65% of his annual base salary, prorated based plogment date, payable in April 2005.

C. Signing Bonus As an inducement to accept employment, Employedl seceive from Compar

within 30 days of the effective date, a ditee payment of One Hundred Thousand Dollars (¥1@®), les

appropriate wage deductions.

d. Stock Based Compensation Employee shall be eligible for award grants framme-totime

consistent with the award grants made to similaitiyated officers of the Company as governed bytehmas of th
1998 Employee Stock Incentive Plan, as may be aatenol any successor plan thereof (the “Stock Blaar’
determined in the sole discretion of the Compeosattommittee. As an inducement to accept employ)
Employee will be granted an option to purchase @2 ghares at the first meeting of the compensatonmittee c
the Company’s Board of Directors after Employekire date, at a purchase price as of the clobagihess on th
date. Such grant will vest in four equal installtse(25% each year on anniversary of grant date)amadditione
inducement to accept employment, Employee will ntpd 15,000 shares of restricted stock, purdioathte term
of the Stock Plan, at the first meeting of the cengation committee following Employeehire date. Such sha

will vest in three equal installments (approximgt8@8% each year on anniversary of grant date).

e. Vacation. Employee shall be entitled to three weeks paidation time within the first year
employment. After five years of employment, Empleyhall be entitled to four weeks paid vacationcaten time
is granted on the anniversary of Employekire date each year. Any available but unusedti@cas of the annt

anniversary of employment date or at Employee’siteation date shall be forfeited.

f. Business ExpensesEmployee shall be reimbursed for all reasonlbkness expenses incurre:
carrying out the work hereunder. Employee shalieae to the Company’expense reimbursement policies

shall follow those expense reimbursement procedigsyenerally apply to other Company employees.

g. Perquisites Employee shall be entitled to receive such o#éxecutive perquisites, fringe and of
benefits as are provided to officers and their feemiunder any of the Compasyplans and/or programs in eft

from time to time and such other benefits as astarnarily available to officers of the Company dineiir families.

6. Benefits . During the Term, Employee (and, where applicaBleployees eligible dependents) shall
eligible to participate in the various Company \aedf benefit plans, practices and policies (inclgdiwithout limitation
medical, prescription, dental, vision, disabiligmployee life, accidental death and travel accidestirance plans a



programs) to the extent and in accordance withieh@as of those plans as generally provided to effi@m
other similarly situated employees of the Compahyaddition, Employee shall be eligible to paggtie, pursuant to the
terms, in any other benefit plans offered by thenfany to officers or other employees (excludingplapplicable solely
certain officers of the Company in accordance it express terms of such plans), including, withiooitation, the 401
(k) Retirement and Savings Plan and CDP/SERP RTailectively the plans and arrangements describédis Paragrag
6 and as they may be amended or modified in acooed@ith their terms are hereinafter referred tthas‘Benefits Plans.”
Notwithstanding the above, Employee understandsaakdowledges that Employee is not eligible fordfgs under th
Dollar General Corporation Severance Plan andttieabnly severance benefits Employee is entitledréoset forth in th

Agreement.

7. Termination for Cause . Under the following conditions, each of which $habnstitute “Cause’or

“Termination for Cause”this Agreement may be terminated immediately at @amg by Company without any liabili
owing to Employee or Employeebeneficiaries under this Agreement, except fos¢hbenefits owed under any other

or agreement covering Employee which shall be gmaby the terms of such plan or agreement:

a. Any act involving fraud, dishonesty or material rejgresentation, or any material breact
applicable regulations of competent authoritieselation to trading or dealing with stocks, secasit investmen
and the like;

b. Other than as required by law, the carrying oudrof activity or the making of any public staten
which prejudices or reduces the good name and isiguodl Company or any of its affiliates or wouldryg any on

of these into public contempt or ridicule;

c. Attendance at work in a state of intoxication oimigefound in possession of any prohibited dru

substance, possession of which would amount tovdaral offense;
d. Assault or other act of violence against any emgdogf Company or other person; or
e. Conviction of any felony whatsoever or any misdenwganvolving moral turpitude.

A termination for Cause shall be effective onlythe Company has given Employee written notice €
intention to terminate for Cause, describing Emplly acts or omissions that are believed to constiigase, and h

given Employee fair opportunity to respond.

8. Termination upon Death. Notwithstanding anything herein to the contrahys tAgreement shall terminz

immediately upon Employegdeath, and Company shall have no further lightititEmployee or his/her beneficiaries ur
this Agreement, except for benefits under the Benéflans and Stock Plan covering Employee to #tteng provided b

the terms of such Benefits Plans and Stock Plan.

9. Disability . If a Disability (as defined below) of Employee acg during the Term, the Company r
notify Employee of the Company’s intention to tematie Employees employment. In that event, employment ¢
terminate effective on the termination date prodidesuch notice of termination (the “Disabilityf&€tive Date”),and thit
Agreement shall terminate without further liability Employee, except for benefits under the Beséflans and Stock Pl
covering Employee to the extent provided by themterof such Benefits Plans and Stock Plan. In #fgseemen

“Disability” means:



(a) a long-term disability, as defined in the Compangfmplicable longerm disability plan &
then in effect; or

(b)  Employees inability reasonably to perform his/her dutiesleinthis Agreement because
any medically determinable physical or mental impaint that (i) can reasonably be expected to res
death or (ii) has lasted or can reasonably be éggdo last longer than ninety (90) consecutivesddy this
circumstance, the existence of a Disability shalldetermined by the Company, in its sole and ake
discretion, upon receipt of competent medical aglffom a qualified physician selected by or acdapt&
the Company. In this circumstance, Employee shalhere is any question about his/her Disabilgypmi
to a physical examination by a qualified physicsatected by the Company. Nothing in this subsedtiyic
intended to nor shall it be deemed to broaden atitpéhe definition of “disability” in the Compang’long-
term disability plan.

10.  Employees Termination of Employment.

a. Notwithstanding anything herein to the contrary, @ogee may terminate his/her employment
this Agreement at any time, for no reason, withtyh{30) days written notice to Company. Upon stetmination
Employee shall be entitled to his/her prorata B8a&ary through the date of termination and suclerotteste
benefits under any other plan or agreement covétmgloyee which shall be governed by the termsiohglan o
agreement. Employee shall not be entitled to thmsgments and benefits listed in paragraph 11, anhegsh

terminates his/her employment for Good Reasongeéfisatl below.
b. Good Reasoshall mean any of the following actions taken by @ompany:
(i) a reduction by the Company in the Employee’s Basarg or target bonus level;

(i) the Company shall fail to continue in effect anygnificant Companysponsore
compensation plan or benefit (without replacingvith a similar plan or with a compensation equind)
unless such action is in connection with acrossbierd plan changes or terminations similarly affect

least ninety-five percent (95%) of all executivepdoyees of the Company;

(i) company’s principal executive offices shall be mbwe a location outside the middle-
Tennessee area, or Employee is required to be laas@ehere other than the Companyprincipal executiv

offices;

(iv)  without his/her written consent, the assignmertht Employee by the Company of du
inconsistent with, or the significant reductiontbé title, powers and functions associated withpkryee’s
position, titles or offices, unless such actionthie result of a restructuring or realignment ofieitan
responsibilities by the Company, for business ressthat leaves Employee at the same officer |Gl
Vice President, Executive Vice President, etc.) aitth a similar level of responsibility, or is thesult o
Employee’s failure to meet pestablished and objective performance criteriaisathe result of his/h

termination for Disability or Cause;

(v) Any material breach by the Company of any provisibthis Agreement; or

(vi)



The failure of any successor (whether direct oireu, by purchase, merger, consolida
or otherwise) to all or substantially all of thesiness and/or assets of the Company to assumesskpaa
agree to perform this Agreement in the same maandrto the same extent that the Company wou

required to perform it if no such succession h&enaplace.

Good Reason shall not include Employedeath or Disability. The Company shall havedhportunity tc
cure any claimed event of Good Reason (other thi@pasagraph (vi) above) within thirty (30) daysioetfromr
Employee.

11. Termination without Cause or by Employee for Good Rason. If Employees employment is terminat

by the Company without Cause which the Company a@yat any time prior to the expiration of the Tefinbeinc
understood by the Parties that termination by deathisability shall not constitute termination tiut Cause), Employ
terminates for Good Reason (as defined above)h@rCompany fails to renew or extend the Term of tnploymer
Agreement unless such failure to renew or exteraté®@mpanied with a mutually agreeable severame@a@ement betwe:
the Company and the Employee or is the result oplByee’s voluntary retirement, then Employee shall betkeati(in liet
of the payments referenced in Paragraph 12 belod/nat in addition to), only upon the execution &fi@ctiveness of tt
Release attached hereto and made a part hereogntowuation of Employee’s Base Salary as of thie dieamedately
preceding the termination for 24 months, payabladcordance with the Compasyiormal payroll cycle and procedures
addition, Employee shall be entitled to outplacemsgrvices, provided by the Company, for one yeaumtil othe

employment is secured, whichever comes first.

In the event that there is a breach by Employesngfcontinuing obligations under this Agreemengraférminatiol
of employment, any unpaid amounts under this Papmgill shall be forfeited. Any payments or reinsbuarents under tt
Paragraph 11 shall not be deemed the continuati&mployee’s employment for any purpose. The Camyjmobligation
under this Paragraph 11 will not negate or reducarly amounts otherwise due but not yet paid toplegree by th
Company, or (i) any other amounts payable to Eiygdooutside this Agreement, or any other right$ Braployee ma
have, under the terms of any of the applicable BeRtans and Stock Plan as in effect on the empleyt termination dat
Further, the Company may, at any time and in die gliscretion, make a lumgm payment of all amounts, or

remaining amounts, due to Employee under this Paphgll.

12.  Effect of Change in Control.

a. If within two (2) years following a Change in Couoiti{as hereafter defined), the Company (or
successor to the Company) terminates Emplayesployment without Cause or Employee terminaisthd
employment for Good Reason, then upon the execatimhthe effectiveness of the Release attachedohare
made a part hereof, the Company shall pay to Enegldin lieu of the payments referenced in paragddphbove
and not in addition to):

0) a lump sum payment equal to two times Employddase Salary in effect immediately p
to the Change in Control plus two times the amairEmployee$ target incentive bonus payment in el

immediately prior to the Change in Control,

(i) alump sum payment in an amount equal to two (8gsi the annual Employee contribu



to participate in the Company’s medical, dental gistbn benefits program;

(iii) outplacement services, provided by the Companyof@ year or until other employmen
secured, whichever comes first; and

(iv) Employees awards, if any, granted pursuant to the Stock Btaany precursor or succes

plan shall fully vest and shall remain exercisablaccordance with the terms of the Stock Plan.

b. For purposes of Paragraph 12(a), the payments idedctherein shall be limited to the Cap
Amount. The “Capped Amountshall be the amount otherwise payable under Pgrhgta(a), reduced in su
amount and to such extent that no amount of thenpay under Paragraph 12(a), plus all othparachut
payments” under Code Section 280G (collectively tAfoPayments”), would constitute arextess paracht
payment” under Code Section 280G. Notwithstandmegpreceding sentence, the EmplogeBotal Payments sh
not be limited to the Capped Amount if it is detered that Employee would receive at least $25,00Qreate
aftertax proceeds if no such reduction is made. Theutation of the Capped Amount and all other detaation:
relating to the applicability of Code Section 280&hd the rules and regulations promulgated thererid the
payments contemplated by this Employment Agreemsbatl be made by the tax department of the indep®
public accounting firm then responsible for prepgror auditing the Company®nsolidated federal income
return, and such determinations shall be bindingnupe Employee and the Company.

C. Change in Contrathall mean the date as of which any of the follgnccurs:

0) The Consummation of an acquisition after which ardividual, entity or group within tt
meaning of Section 13(d)(3) or 14(d)(2) of the Sems Exchange Act of 1934, as amended (hereir
“Exchange Act”) shall have beneficial ownershiphait the meaning of Rule 138promulgated under t
Exchange Act (hereinafter “Beneficial Ownershigdj 35% or more of the Voting Securities of
Company; provided, however, that for purposes ef pheceding sentence, the following acquisitior

Voting Securities of the Company shall not congtitas Change in Control:

(A) ownership or an acquisition by Cal Turner, Jamepl&tn Turner or a member
members of his/her or their immediate family or druyst, partnership, foundation or similar er

for the exclusive benefit of any such persons émively, the “Turner Family Interests”);
(B) any acquisition directly from the Company;
©) any acquisition by the Company or an affiliate whihe Company Controls;

(D) any acquisition by any employee benefit plan (olatesl trust) sponsored

maintained by the Company or a subsidiary of then@any;
(E)  any acquisition by a qualified pension plan or jiplheld mutual fund;

(F) any acquisition by the Employee or a group withia meaning of Section 14(d)

the Exchange Act that includes the Employee; or

G) any Business Combination which would not othervaigestitute a Change in Cont
because of the application of clauses (A), (B) @dof Paragraph 12(c)(iii).



(i) A change in the composition of the Board of Direstof the Company whereby individu
who constitute the Board of Directors of the Compas of the Effective Date of this Agreement (pdung
individual who shall become a director subsequersiich date whose election or nomination for ebechy
the shareholders was approved by a vote of at &%t of the directors then comprising the Boar
Directors) (hereinafter “Incumbent Board¢ase for any reason to constitute at least a iyagfrthe Boar:
of Directors. Notwithstanding the foregoing, ndaiidual who shall become a director of the Boaf
Directors subsequent to the Effective Date whog&lrassumption of office occurs as a result ofaatua
or threatened election contest (within the meawmhBule 14a1l of the Regulations promulgated undel
Exchange Act) with respect to the election or reah@f directors or other actual or threatened galion of
proxies or consents by or on behalf of an individeatity or group within the meaning of Sectiond)§3)
or 14(d)(2) of the Exchange Act other than the Boaf Directors shall be a member of the Incum

Board.

(i) consummation of a Business Combination, unless, ediately following such Busine

Combination, all of the following three conditioase met:

(A) all or substantially all of the individuals and i&es who held Beneficial Ownersh
respectively, of the Voting Securities of the Compaimmediately prior to such Busin
Combination beneficially own, directly or indiregtl65% or more of the combined voting powe
the Voting Securities of the corporation surviviog resulting from such Business Combinat
(including, without limitation, a corporation whichs a result of such transaction holds Bene
Ownership of all or substantially all of the Votilggcurities of the Company or all or substant
all of the Company’s assets) (such surviving oulteésy corporation to be referred to aSurviving
Company”),in substantially the same proportions as their osimp, immediately prior to su

Business Combination, of the Voting Securitieshef Company;

(B)  no individual, entity or group within the meaninfySection 13(d)(3) or 14(d)(2)
the Exchange Act (excluding any corporation resglfrom such Business Combination, the Tu
Family Interests, any qualified pension plan, aliglip held mutual fund, the Employee, a gn
within the meaning of Section 14(d) of the ExchaAgethat includes the Employee, or an emplc
benefit plan (or related trust) of the Company arv&ving Company) holds Beneficial Ownerst
directly or indirectly, of 35% or more of the combd voting power of the then outstanding Vo
Securities of Surviving Company except to the exteat such ownership existed immediately

to the Business Combination; and

(©) at least a majority of the members of the boardi@ctors of the Surviving Compa
were members of the Incumbent Board at the earfitne date of execution of the initial agreem

or of the action of the Board of Directors of then@pany, providing for such Business Combinat

(iv)  For purposes of subparagraphs (i)ii) @bove, the terms below shall have the follog

meanings:

(A)



“ Business Combinatioh shall mean a reorganization, merger or consolidatiathe

Company or sale or other disposition of all or sabgally all of the assets of the Company.

(B) “ Consummatiori’ shall mean the completion of the final act necgssacomplete

transaction as a matter of law, including, but haotited to, any required approvals by
corporations shareholders and board of directors, the transfelegal and beneficial title
securities or assets and the final approval ofttaesaction by any applicable domestic or for

governments or governmental agencies.

©) “ Control ” shall mean, in the case of a corporation, Benéfoianership of mor
than 50% of the combined voting power of the coation’s Voting Securities, or in the case of

other entity, Beneficial Ownership of more than 56f6uch entity’s voting equity interests.

() “ Voting Securities” shall mean the outstanding voting securities ofoengany

entitling the holder thereof to vote generallylie election of such company’s directors.

13. Publicity; No Disparaging Statement. Except as otherwise provided in Paragraph 14 lieEoployet

and the Company covenant and agree that theyrsttadingage in any commuaitions which shall disparage one anoth

interfere with their existing or prospective busiseelationships.

14. Confidentiality and Legal Process. Employee represents and agrees that he/she va kiee term:

amount and fact of this Agreement confidential &mat he/she will not hereafter disclose any infaroraconcerning th
Agreement to any one other than his/her personahtag Notwithstanding the foregoing, nothing imstAgreement |
intended to prohibit Employee from performing amytydor obligation that shall arise as a mattera.l Specifically
Employee shall continue to be under a duty to fulithrespond to any legal and valid subpoena bepotegal process. Ti
Agreement is not intended in any way to proscringpyees right and ability to provide information to argdkral, stat

or local government in the lawful exercise of sgovernment’'s governmental functions.

15.  Business Protection Provision Definitions

a. Preamble. As a material inducement to the Company to eimé&s this Agreement, and
recognition of the valuable experience, knowledgd aroprietary information Employee will gain froms/he
employment with the Company, Employee warrants agietes he/she will abide by and adhere to the st
protection provisions in Paragraphs 15, 16, 17ari@ 19 herein.

b. Definitions. For purposes of Paragraphs 15, 16, 17, 18, d®8rherein, the following terms st

have the following meanings:

0) “Competitive Position” shall mean any employment, consulting, advisoryeaorshig
agency, promotional or independent contractor geearent between the Employee and (x) any pers
Entity engaged wholly or in material part in thesimess in which the Company is engaged, includirtghbr
limited to such other similar businesses as WaltMaamily Dollar Stores, Fred, the 99 Cents Stores
Dollar Tree Stores, or (y) any person or Entityntlagtempting or planning to enter the businesshitiwvthe
Company is engaged (i.e., the deep discount corslentesics retail business) whereby the Employ
required to or does perform services on behalf rofoo the benefit of such person or Entity whicle



substantially similar to the services Employee ipgrated in or directed at any time wt

employed by the Company or any of its affiliates.

(i) “Confidential Information” shall mean the proprietary or confidential dateprmation
documents or materials (whether oral, written, teteic or otherwise) belonging to or pertaining the
Company, other than “Trade Secreta’ (defined below), which is of tangible or intangivalue to th
Company and the details of which are not geneiallywn to the competitors of the Company. Conficd
Information shall also include any items marked NIKIDENTIAL” or some similar designation or wh

are otherwise identified as being confidential.

(i) “Entity” or “Entities” shall mean any business, individual, partnersliipt jventure, agenc
governmental agency, body or subdivision, assaciafirm, corporation, limited liability company othe!
entity of any kind.

(iv) “Restricted Period” shall mean two (2) years follogvthe Employee’s termination date.

V) “Territory” shall include those states in which tBempany maintains stores at Emplogee’

termination date.

(Vi) “Trade Secretsshall mean information or data of or about the Canyp including, but ne
limited to, technical or notechnical data, formulas, patterns, compilationegmms, devices, metho
techniques, drawings, processes, financial datanéial plans, product plans or lists of actuapotentia
customers or suppliers that: (A) derives econoralae, actual or potential, from not being gengriiiowr
to, and not being readily ascertainable by propeams by, other persons who can obtain economie
from its disclosure or use; (B) is the subjectfbdrts that are reasonable under the circumstatocesintait

its secrecy; and (C) any other information whicde$ined as a “trade secret” under applicable law.

(Vi) “Work Product’ shall mean all tangible work produgtoperty, data, documentation, “know-
how,” concepts or plans, inventions, improvements, teghes and processes relating to the Compan
were conceived, discovered, created, written, eslvisr developed by Employee during the term ofhlei

employment with the Company.

16.  Nondisclosure: Ownership of Proprietary Property.

a. In recognition of the need of the Company to prbisdegitimate business interests during the 1
of this Agreement and thereafter, Confidential infation and Trade Secrets, Employee hereby coveram
agrees that Employee shall regard and treat Tradees and all Confidential Information as striatiynfidentia
and whollyowned by the Company and shall not, for any reaspoany fashion, either directly or indirectly,
sell, lend, lease, distribute, license, give, tfansassign, show, disclose, disseminate, reprqdwopy
misappropriate or otherwise communicate any swerh r information to any third party or Entity fany purpos
other than in accordance with this Agreement orexpiired by applicable law: (i) with regard to kaiterr
constituting a Trade Secret, at all times suchrm&tion remains a “trade secreifider applicable law, and (ii) w

regard to any Confidential Information, for the Riesed Period.

b. Employee shall exercise best efforts to ensurectimtinued confidentiality of all Trade Secrets



Confidential Information, and he/she shall immeelatnotify the Company of any unauthori.
disclosure or use of any Trade Secrets or Confideimnformation of which Employee becomes awarenplioyec
shall assist the Company, to the extent necessatye protection of or procurement of any inteiled propert

protection or other rights in any of the Trade $&cor Confidential Information.

C. All Work Product shall be owned exclusively by tGempany. To the greatest extent possible
Work Product shall be deemed to be “work made foe”"(as defined in the Copyright Act, 17 U.S.C&101 e
seq., as amended), and Employee hereby uncondijiaral irrevocably transfers and assigns to then@any al
right, title and interest Employee currently hasnway have by operation of law or otherwise in oratty Worl
Product, including, without limitation, all patentsopyrights, trademarks (and the goodwill assedigherewith’
trade secrets, service marks (and the goodwillcstsal therewith) and other intellectual properghts. Employe
agrees to execute and deliver to the Company amgfers, assignments, documents or other instrisnvemth the
Company may deem necessary or appropriate, frora tontime, to protect the rights granted hereincowes
complete title and ownership of any and all Workdrrct, and all associated intellectual property atigr right

therein, exclusively in the Company.

17. Non-Interference with Employees. Employee covenants and agrees that during theri€edt Perio

he/she will not, either directly or indirectly, a® or in conjunction with any other person or Bnti{a) actively recrui
solicit, attempt to solicit, or induce any persohonis an exempt employee of the Company or anysddubsidiaries, or
an officer or exempt employee of any of the othés Bntities to leave or cease such employment for @asol
whatsoever; or (b) hire or engage the servicesngfsuch person described in Paragraph 17(a) abowny busine:
substantially similar or competitive with that irhigh the Company was engaged during his/her empoym

18.  Non-Interference with Business Relationships

a. Employee acknowledges that in the course of empémgmhe/she will learn about Compasy’
business, services, materials, programs and predunct the manner in which they are developed, nedkservice
and provided. Employee knows and acknowledgesthiga€Company has invested considerable time anceynin
developing its programs, agreements, stores, vendepresentatives, services, products and magkétichnique
and that they are unique and original. Employeaghér acknowledges that the Company must keep tsat
pertinent information divulged to Employee and Camgs business concepts, ideas, programs, plan:
processes, so as not to aid Compargompetitors. Accordingly, Company is entitledilte following protectior

which Employee agrees is reasonable:

b. Employee covenants and agrees that during the i&estrPeriod, he/she will not, on his/her ¢
behalf or on behalf of any person or Entity, seliciirect, appropriate, call upon, or initiate commitation o
contact with any person or entity or any repredargaof any person or entity, with whom Employeel lemntac

during his/her employment, in such a way as tariate with Company’s business relationships.

19.  Agreement Not to Work in Competitive Position.

a. Employee covenants and agrees not to obtain or moakCompetitive Position within the Territc
for the Restricted Period.



b. Employee and Company expressly covenant and abedethie scope, territorial, time and of
restrictions contained in this entire Agreementstitute the most reasonable and equitable restnistpossible 1
protect the business interest of the Company git¢nhe business of the Company; (ii) the compatiinature c
the Company’s industry; and (iii) that Employeeskills are such that he/she could easily fincraktive
commensurate employment or consulting work in leisfield which would not violate any of the prowss of thi
Agreement. The Employee further acknowledgestthicompensation and benefits described in Paragrapl:
and 12 are also in consideration of his/her covesnand agreements contained in Paragraphs 15 thdfugereof.

20. Return of Materials . Upon the Employes&’ termination, or at any point after that time, mpbe specifi

request of the Company, Employee shall return ¢oGbmpany all written or descriptive materials 0§ &ind belonging ¢
relating to the Company or its affiliates, incluglirwithout limitation, any originals, copies andst@hcts containing al
Work Product, intellectual property, Confidentinafdrmation and Trade Secrets in Employee’s possessi control.

21.  General Provisions.

a. Amendment This Agreement may be amended or modified ogly lvriting signed by both of tl
parties hereto.

b. Binding Agreement This Agreement shall inure to the benefit of &dbinding upon Employe

his/her heirs and personal representatives, an@angany and its successors and assigns.

C. Waiver Of Breach; Specific Performance The waiver of a breach of any provision of

Agreement shall not operate or be construed asiwewaf any other breach. Each of the partiehis Agreemer
will be entitled to enforce its or his/her rightsder this Agreement, specifically, to recover daesagy reason
any breach of any provision of this Agreement am@xercise all other rights existing in its or hex/ favor. Th
parties hereto agree and acknowledge that monewygsnmay not be an adequate remedy for any brdaitie
provisions of this Agreement and that any party rimayts or his/her sole discretion apply to any taf law ol
equity of competent jurisdiction for specific parftance or injunctive relief in order to enforce mevent an
violations of the provisions of this Agreement.

d. Unsecured General CreditorThe Company shall neither reserve nor djpadly set aside funds f

the payment of its obligations under this Agreemantl such obligations shall be paid solely fromdlneral asse¢

of the Company.

e. No Effect On Other Arrangementslt is expressly understood and agreed that dyengnts made

accordance with this Agreement are in additionrtg ather benefits or compensation to which Employes bt
entitled or for which he/she may be eligible, wiegtfunded or unfunded, by reason of his/her emptywith the
Company.

f. Tax Withholding. There shall be deducted from each payment uthieAgreement the amount

any tax required by any govenental authority to be withheld and paid over by @ompany to such governme!

authority for the account of Employee.

g. Notices.

(i)



All notices and all other communications provideat herein shall be in writing a
delivered personally to the other designated pamtymailed by certified or registered mail, retuateip
requested, or delivered by a recognized nationatroght courier service, or sent by facsimile, @kivs:

If to Company to: Dollar General Corporation
Attn: General Counsel
1 Mission Ridge
Goodlettsville, TN 37072-2171
Facsimile: (615)855-5180

If to Employee to: David Tehle
4408 Fairfax Ave.
Dallas, TX 75205

(i) Al notices sent under this Agreement shall be d=miven twentyfour (24) hours afte
sent by facsimile or courier, severitye (72) hours after sent by certified or registeraail and whe

delivered if personal delivery.

(i) Either party hereto may change the address to wintice is to be sent hereunder by wri
notice to the other party in accordance with th@vjgsions of this Paragraph.

h. Governing Law. This Agreement shall be governed by and condtmi@ccordance with the laws

the State of Tennessee (without giving effect tofloct of laws).

. Entire Agreement This Agreement contains the full and completelaratanding of the parti

hereto with respect to the subject matter contaime@din and this Agreement supersedes and repéaoepriol
agreement, either oral or written, which Employesyrhave with Company that relates generally tostimae subje
matter.

J- Assignment. This Agreement may not be assigned by Emploged, any attempted assignrr
shall be null and void and of no force or effect.

k. Severability . If any one or more of the terms, provisions, eamants or restrictions of tl
Agreement shall be determined by a court of commgteisdiction to be invalid, void or unenforceabthen th
remainder of the terms, provisions, covenants asttictions of this Agreement shall remain in folice and effec
and to that end the provisions hereof shall be @éeesaverable.

l Paragraph HeadingsThe paragraph headings set forth herein aredovenience of reference o

and shall not affect the meaning or interpretatibthis Agreement whatsoever.

m. Interpretation. Should a provision of this Agreement requireigial interpretation, it is agreed tl
the judicial body interpreting or construing therAgment shall not apply the assumption that thagdrereof she
be more strictly construed against one party bysaeaof the rule of construction that an instrumento be
construed more strictly against the party whicklfter through its agents prepared the agreemebging agree

that all parties and/or their agents have partteghén the preparation hereof.

n. Voluntary Agreement Employee and Company represent and agree tloht le@s reviewed ¢

aspects of this Agreement, has carefully read anly finderstands all provisions of this Agreemeamd i



voluntarily entering into this Agreement. Eachtpaepresents and agrees that such party he
the opportunity to review any and all aspects o thgreement with legal, tax or other adviser(s)soth partys

choice before executing this Agreement.

IN WITNESS WHEREOF, the parties hereto have exaehute caused their duly authorized representatd
execute, this Agreement effective m@aay of June 2004.

‘COMPANY”
DOLLAR GENERAL CORPORATION

By: /s/ David A. Perdue

Its: Chairman and CEO

‘EMPLOYEE"

/s/ David Tehle
David Tehle

Witnessed By:

/s/ Mona Tehle

Addendum to Employment
Agreement with

RELEASE AGREEMENT

THIS RELEASE (“Release”) is made and entered infjoabd between (“Employesai)
DOLLAR GENERAL CORPORATION , and its successor or assigns (“Company”).

WHEREAS, Employee and Company have agreed that &mpk employment with Dollar General Corporai

shall terminate on :

WHEREAS, Employee and the Company have previousiiered into that certain Employment Agreemr

effective (“Agreement”), that Release is incorporated therein by reference;

WHEREAS, Employee and Company desire to delinds@ tespective rights, duties and obligationsratéent tc
such termination and desire to reach an accordsatisfaction of all claims arising from Employse&@mployment, and f

termination of employment, with appropriate release accordance with the Agreement;

WHEREAS, the Company desires to compensate Employaecordance with the Agreement for service heelsh



provided or will provide for the Company;

NOW, THEREFORE, in consideration of the premised dre agreements of the parties set forth in trakeése
and other good and valuable consideration the pee@id sufficiency of which are hereby acknowledgkd parties herel

intending to be legally bound, hereby covenantagee as follows:

1. Claims Released Under This Agreement

In exchange for receiving the benefits describe@anagraph 11 or 12 of the Agreement, | herebyntahily anc
irrevocably waive, release, dismiss with prejudiaed withdraw all claims, complaints, suits or ded of any kin
whatsoever (whether known or unknown) which | evad, may have, or now have against Company and otiteent o
former subsidiaries or affiliates of the Companyl dheir past, present and future officers, direst@mployees, ager
insurers and attorneys (collectively, the “Relea¥garising from or relating to (directly or indirecjlyny employment ¢
the termination of my employment or other eventsuoed as of the date of execution of this Agreeimeacluding but nc
limited to:

a. claims for violations of Title VII of the Civil Rigts Act of 1964, the Age Discrimination
Employment Act, the Fair Labor Standards Act, thel®ights Act of 1991, the Americans With Disab#és Act.
the Equal Pay Act, the Family and Medical Leave, A& U.S.C. 8981, the Sarbanes Oxley Act of 2002,
National Labor Relations Act, the Labor ManagemBelations Act, Executive Order 11246, Executive &€
11141, the Rehabilitation Act of 1973, or the Enygle Retirement Income Security Act;

b. claims for violations of any other federal or ststatute or regulation or local ordinance;

c. claims for lost or unpaid wages, compensation, emelfits, defamation, intentional or neglig
infliction of emotional distress, assault, battemyongful or constructive discharge, negligent rgri retention ¢
supervision, fraud, misrepresentation, conversfortjous interference, breach of contract, or bineat fiduciary
duty;

d. claims to benefits under any bonus, severance, faad reduction, early retirement, outplacen
or any other similar type plan sponsored by the gamy (except for benefits specifically provided torder th

Benefits Plans as specified in Section 2, below); o
e. any other claims under state law arising in tort@mtract.

2. Claims Not Released Under This Agreement

In signing this Agreement, | am not releasing alaynes that may arise under the terms of this Agreenor whicl

may arise out of events occurring after the daeelcute this Agreement.

I am also not releasing claims to benefits thanlaready entitled to receive under the Benefiem®l However,
understand and acknowledge that nothing hereintended to or shall be construed to require the 2oy to institute ¢
continue in effect any particular plan or benefiossored by the Company and the Company herebyvesséhe right t

amend or terminate any of its benefit programsgtteme in accordance with the procedures set fiorguch plans.

Nothing in this Agreement shall prohibit me fromgaging in protected activities under applicable lamfromr

communicating, either voluntarily or otherwise, wény governmental agency concerning any potewidation of the



law.

3. No Assignment of Claim. Employee represents that he/she has not assigrtesheferred, or purported

assign or transfer, any claims or any portion tbkoe interest therein to any party prior to theéedaf this Release.

4. Compensation. In accordance with the Agreement, the Companyesgie pay the Employee, or if he/

becomes eligible for payments under Paragraph 1P dyut dies before receipt thereof, his/her spaudss/her estate,

the case may be, the amount provided in Paragragh 12 of the Agreement.

5. Publicity; No Disparaging Statement. Except as otherwise provided in Paragraph 14 efAgreemen

Employee and the Company covenant and agree #aastiall not engage in any commeations which shall disparage ¢

another or interfere with their existing or prosjpee business relationships.

6. No Admission Of Liability . This Release shall not in any way be construeédragdmission by tl

Company or Employee of any improper actions oriliigovhatsoever as to one another, and each dpelijf disclaims an
liability to or improper actions against the otloerany other person, on the part of itself or hilidiserself, its or his/he

employees or agents.

7. Voluntary Execution . Employee warrants, represents and agrees thahehé&@s been encouragec

writing to seek advice from anyone of his/her chiwgsegarding this Release, including his/her aggrand accountant
tax advisor prior to his/her signing it; that ttiRelease represents written notice to do so; thishkehas been given -
opportunity and sufficient time to seek such adyvimed that he/she fully understands the meaningcamients of thi
Release. Helshe further represents and warranthéishe was not coerced, threatened or otherwised to sign th
Release, and that his/her signature appearingradter is voluntary and genuine. EMPLOYEE UNDER®I2ZS THAT
HE/SHE MAY TAKE UP TO TWENTYONE (21) DAYS TO CONSIDER WHETHER OR NOT HE/SHE DR&S TC
ENTER INTO THIS RELEASE.

8. Ability to Revoke Agreement. EMPLOYEE UNDERSTANDS THAT HE/SHE MAY REVOKE THIS
RELEASE BY NOTIFYING THE COMPANY IN WRITING OF SUCH REVOCATION WITHIN SEVEN (7)
DAYS OF HIS/HER EXECUTION OF THIS RELEASE AND THAT THIS RELEASE IS NOT EFFECTIVE
UNTIL THE EXPIRATION OF SUCH SEVEN (7) DAY PERIOD. HE/SHE UNDERSTANDS THAT UPON THE
EXPIRATION OF SUCH SEVEN (7) DAY PERIOD THIS RELEAS E WILL BE BINDING UPON HIM/HER AND
HIS/HER HEIRS, ADMINISTRATORS, REPRESENTATIVES, EXE CUTORS, SUCCESSORS AND ASSIGN
AND WILL BE IRREVOCABLE.

Acknowledged and Agreed To:
“COMPANY”

DOLLAR GENERAL CORPORATION

By:

Its:

| UNDERSTAND THAT BY SIGNING THIS RELEASE, | AM GIV ING UP RIGHTS | MAY



HAVE. | UNDERSTAND THAT | DO NOT HAVE TO SIGN THIS RELEASE.
“EMPLOYEE”

Date

WITNESSED BY:

Date

EXECUTION COUNTERPART

AMENDED AND RESTATED REVOLVING CREDIT AGREEMENT
dated as of June 30, 2004
among
DOLLAR GENERAL CORPORATION
as Borrower
THE LENDERS FROM TIME TO TIME PARTIES HERETO

KEYBANK NATIONAL ASSOCIATION
and BANK OF AMERICA, N.A.,

as Co-Syndication Agents,

U.S. BANK NATIONAL ASSOCIATION
and AMSOUTH BANK,
as Co-Documentation Agents,

and

SUNTRUST BANK
as Administrative Agent
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AMENDED AND RESTATED REVOLVING CREDIT AGREEMENT

THIS AMENDED AND RESTATED REVOLVING CREDIT AGREEMEN T (this “ Agreement’)
is made and entered into as of June 30, 2004, yaarong DOLLAR GENERAL CORPORATION, a Tennes
corporation (the ‘Borrower "), the several banks and other financial institng from time to time party hereto (the “
Lenders”), SUNTRUST BANK, in its capacities as Issuing Bahe “Issuing Bank” ) and as Administrative Age
(the “ Administrative Agent’) for the Lenders, KEYBANK NATIONAL ASSOCIATION and BNK OF AMERICA,
N.A., as C«Syndication Agents for the Lenders (tH8yndication Agents”), and U.S. BANK NATIONAL
ASSOCIATION and AMSOUTH BANK, as Co-Documentatiorgénts for the Lenders (th&€o-Documentatior
Agent¢s ).

WITNESSETH:

WHEREAS, the Borrower, the Lenders and certain other bamia fanancial institutions, and t
Administrative Agent are parties to a certain Rewvw) Credit Agreement dated as of June 21, 2002n@nded by
certain First Amendment to 3-Year Revolving Crektireement dated as of December 12, 2003 (as sodmugethe “
Existing Credit Agreement”), pursuant to which a $300,000,000 revolving crealdility in favor of the Borrowe
was established;

WHEREAS, the Borrower has requested that the Aggregate RiepCommitment Amount under t
Existing Credit Agreement be reduced to $250,00D,80d that certain other amendments be made t&xfsting
Credit Agreement;

WHEREAS, the Lenders have agreed to amend and restate tegngxCredit Agreement in order
effect such reduction and other amendments to Ximeikg Credit Agreement, all subject to the teremditions, an
requirements of this Agreement;

NOW, THEREFORE , in consideration of the premises and the mutaetcants herein contained,



Borrower, the Lenders and the Administrative Agamtee as follows:

ARTICLE |

DEFINITIONS; CONSTRUCTION

Section 1.1. Definitions . In addition to the other terms defined herelhe following terms use
herein shall have the meanings herein specifiethétequally applicable to both the singular andgltorms of th
terms defined):

“ Acquisition ” shall mean the acquisition by any of the Borroweiit® Subsidiaries of any of t
following: (i) the controlling interest in any Fem, (i) the capital stock or other equity secesitor ownershi
interests in any Subsidiary not already owned leyBbrrower or any of its Subsidiaries, and (iil)al substantially a
of the assets of any Person or a division, lineusiness, or business segment of any Person.

“ Adjusted LIBO Rat€’ shall mean, with respect to each Interest Period téurodollar Borrowing, tt
rate per annum obtained by dividing (i) LIBOR farch Interest Period by (ii) a percentage equal.@® fninusthe
Eurodollar Reserve Percentage.

“ Administrative Agent’ shall have the meaning assigned to such termdropening paragraph hereof.

“ Administrative Questionnaire” shall mean, with respect to each Lender, an adtrati
guestionnaire in the form prepared by the Admiaiste Agent and submitted to the Administrative Ageluly
completed by such Lender.

“ Affiliate ” shall mean, as to any Person, any other Persorditteatly, or indirectly through one
more intermediaries, Controls, is Controlled byjsounder common Control with, such Person. Faopgses of thi
definition, “ Control ” shall mean the power, directly or indirectly, eithe (i) vote 10% or more of securities hav
ordinary voting power for the election of direct¢os persons performing similar functions) of ageer or (ii) direct ¢
cause the direction of the management and polafi@sPerson, whether through the ability to exereisting powe!
by contract or otherwise. The termgbntrolling 7, “* Controlled by”, and “ under common Control with’ have
meanings correlative thereto.

“ Aggregate Revolving Commitment Amouitshall mean the amount of the Aggregate Revo
Commitments in effect from time to time. Upon thiectiveness of this Agreement on the RestaterDate, th
Aggregate Revolving Commitment Amount shall equ8000,000.

“ Aggregate Revolving Commitments shall mean at any time, collectively, all Revol
Commitments of all Lenders in effect at such time.

“ Agreement’ shall mean this Amended and Restated RevolvingiCAggleement, as the same may
further amended, restated, and supplemented fromtt time.

“ Applicable Lending Office” shall mean, for each Lender and for each Typéazn, the tending
Office” of such Lender (or an Affiliate of such Lender) idested for such Type of Loan in the Administra
Questionnaire submitted by such Lender or suchraiffeee of such Lender (or an Affiliate of suchndger) as suc
Lender may from time to time specify to the Admirasive Agent and the Borrower as the office thtowghich its
Loans of such Type are to be made and maintained.

“ Applicable Margin” shall mean, with respect to all Loans outstandimguay date, the percentage
per annum determined by reference to the thencgipé Ratio of Consolidated Funded Debt to Conateid EBITD/
as set forth on the Pricing Grid, with such peragatrate being subject to adjustment (upwards amdards, a
appropriate) quarterly based on the ratio of thee®wer's Consolidated Funded Debt (as of the end of th&t necer
Fiscal Quarter) to the BorrowsrConsolidated EBITDA (calculated for the most redeéiscal Quarter then ending ¢



the immediately preceding three Fiscal Quarte&)ch ratio shall be determined from the then
recent annual or quarterly financial statementhefBorrower delivered by the Borrower pursuanbéation 5.1(apr
5.1(b)and the compliance certificate delivered by therBweer pursuant to Section 5.1(c)The adjustment, if any,
the Applicable Margin shall be effective for allrposes under this Agreement on and after the seBasthess De
following the delivery to the Administrative Agewff such financial statements and compliance ceatid (the
Adjustment Effective Date ”). If the Borrower shall at any time fail to furnisb the Administrative Agent su
financial statements and compliance certificatdnivithe applicable time limitations specified byc&en 5.1, then th
Applicable Margin shall be the respective percemtages shown for Level | on the Pricing Grid ahdllsapply fron
the date of such failure until the second Busirgag after such financial statements and compliaecgficate are <
delivered. Notwithstanding anything to the contreontained herein (i) at all such times as ther®@er maintains ¢
Investment Grade Rating, the percentage rates slhovthe Pricing Grid shall be reduced by an ameugpial to th
applicable Investment Grade Adjustment, and (ii)aonl after the Restatement Date, the Applicablegimashall b
deemed to be 1.25% per annum until the Adjustmdfacitve Date immediately following the BorrowsrFisca
Quarter ending July 30, 2004, and thereafter theliégble Margin will be adjusted as provided herein

“ Applicable Percentag€ shall mean, with respect to the Commitment Feepfaany date, tF
percentage rate per annum determined by referendket then applicable Ratio of Consolidated FunDetbt tc
Consolidated EBITDA as set forth on the Pricingdawith such percentage rate being subject to adprst (upward
or downwards, as appropriate) quarterly based ematio of the Borrowes Consolidated Funded Debt (as of the
of the most recent Fiscal Quarter) to the Borrosi€@onsolidated EBITDA (calculated for the most rdcEisca
Quarter then ending and the immediately precedmnget Fiscal Quarters). Such ratio shall be detexchifrom th
then most recent annual or quarterly financialestents of the Borrower delivered by the Borrowerspant t
Section 5.1(ajpr 5.1(b)and the compliance certificate delivered by ther8eer pursuant to Section 5.1(c)The
adjustment, if any, to the Applicable Percentagaldie effective for all purposes under this Agreainon and aft
each Adjustment Effective Date. If the Borrowenlslat any time fail to furnish to the Administnai Agent suc
financial statements and compliance certificatéivithe applicable time limitations specified byc&en 5.1, then th
Applicable Percentage shall be the percentagesheten for Level | on the Pricing Grid and shall lgpjpom the dat
of such failure until the second Business Day affech financial statements and compliance cernédicae s
delivered. Notwithstanding anything to the contreontained herein (i) at all such times as ther®@er maintains ¢
Investment Grade Rating, the percentage rates sbowhe Pricing Grid shall be reduced by an amegpial to th
applicable Investment Grade Adjustment, and (iijpad after the Restatement Date, the ApplicabledPéage shall |
deemed to be 0.20% per annum until the Adjustmdfaciive Date immediately following the BorrowsrFisca
Quarter ending July 30, 2004, and thereafter thelidgble Percentage will be adjusted as providedihe

“ Approved Fund” means any Person (other than a natural Personjstiat will be) engaged
making, purchasing, holding or otherwise investmgommercial loans and similar extensions of dredihe ordinar
course of its business, that is administered oraged by (i) a Lender, (ii) an Affiliate of a Lendar (iii) an entity o
an Affiliate of an entity that administers or maaaga Lender, and that in any case has been appinvebe
Administrative Agent and the Issuing Bank hereunder

“ Assignment and Acceptanceshall mean an assignment and acceptance enteochyira Lender ar
an assignee (with the consent of any party whoseseart is required by Section 10.4(bland accepted by t
Administrative Agent, in the form of Exhibit Bttached hereto or any other form approved by tmiAistrative
Agent.

“ Availability Period” shall mean the period from the Restatement Datieetdrevolving Commitme
Termination Date.

“ Base Raté shall mean the higher of (i) the per annum ratectvitihe Administrative Agent public
announces from time to time to be its prime lendatg, as in effect from time to time, and (ii) federal Funds Ra
as in effect from time to timeylus one-half of one percent (0.50%) per annum. The Adstrative Agents prime
lending rate is a reference rate and does not saclysrepresent the lowest or best rate chargetlistomers. Tt
Administrative Agent may make commercial loans diheo loans at rates of intst at, above or below 1



Administrative Agent’s prime lending rate. Eachanbe in the Administrative Agestprime lendin
rate shall be effective from and including the dateh change is publicly announced as being efecti

“ Borrower” shall have the meaning assigned to such terrdnrttroductory paragraph hereof.

“ Borrowing ” shall mean a borrowing consisting of (i) Loans lo¢ tsame Class and Type, mi
converted or continued on the same date and, & ci&urodollar Loans, as to which a single InteRariod is il
effect or (ii) a Swingline Loan.

“ Business Day” shall mean (i) any day other than a Saturday, Surataother day on whic
commercial banks in Atlanta, Georgia are authoriaedequired by law to close, and (ii) if such d&jates to
Borrowing of, a payment or prepayment of principainterest on, a conversion of or into, or an riesé Period for,
Eurodollar Loan or a notice with respect to anyhef foregoing, any day on which dealings in Dollars carried on
the London interbank market.

“Capital Lease Debt Obligations’shall mean, with respect to any Capital Lease @bbgs of th
Borrower or any Subsidiary, the debt obligationsuimed by the lessor under any such capital leadeance th
property or properties subject to such capitaldeasd secured by an assignment of the lease @l Eatments dt
from the Borrower or any Subsidiary under suchtehease.

“ Capital Lease Obligation$ of any Person shall mean all obligations of sucts@&eto pay rent
other amounts under any lease (or other arrangenwmmnteying the right to use) real or personal prigpeor ¢
combination thereof, which obligations are requitede classified and accounted for as capitaleleas a balan
sheet of such Person under GAAP, and the amoursuo obligations shall be the capitalized amoueteb
determined in accordance with GAAP.

“ Change in Control” shall mean the occurrence of one or more of theviimg events: (i) any sa
lease, exchange or other transfer (in a singleséietion or a series of related transactions) obraflubstantially all
the assets of the Borrower to any Person or “grquithin the meaning of the Securities Exchange Acit@84 ani
the rules of the Securities and Exchange Commigsiereunder in effect on the date hereof), (ii) #loguisition o
ownership, directly or indirectly, beneficially @f record, by any Person or “groupivithin the meaning of tt
Securities Exchange Act of 1934 and the rules efSkcurities and Exchange Commission thereundier effect or
the date hereof) acting in concert acquiring bemnfownership of 30% or more of the outstandingreh of the votin
stock of the Borrower; (iii) during any period o2 tonsecutive calendar months, Continuing Directbia! cease
constitute a majority of the board of directorgted Borrower, or (iv) any event or condition shadtur or exist whicl
pursuant to the terms of any change of control ision, requires or permits the holder(s) of Indebtess of any Loz
Party which individually or in the aggregate is alto or exceeds $10,000,000 to require that sndeHdtedness |
redeemed, repurchased, defeased, prepaid or repamhole or in part, or the maturity of such Intedness to [
accelerated in any respect.

“ Change in Law” shall mean (i) the adoption of any applicable lavie or regulation after the date
this Agreement, (ii) any change in any applicalaes,| rule or regulation, or any change in the intetgtion o
application thereof, by any Governmental Authoafier the date of this Agreement, or (iii) comptarby any Lend:
(or its Applicable Lending Office) or the Issuingiik (or for purposes of Section 2.8 ), by such Lendes or the
Issuing Banks holding company, if applicable) with any requegtideline or directive (whether or not having
force of law) of any Governmental Authority madessued after the date of this Agreement.

“ Class”, when used in reference to any Loan or Borrowinfgreeto whether such Loan, or the Lo
comprising such Borrowing, are Revolving Loans owirfgline Loans, and when used in reference to
Commitment, refers to whether such CommitmentRe®olving Commitment or a Swingline Commitment.

“ Closing Date’ shall mean June 21, 2002.

“ Code” shall mean the Internal Revenue Code of 198@nasnded and in effect from time to time.



“ Commitment” shall mean a Revolving Commitment or a Swinglinen@otment or any combinatit
thereof (as the context shall permit or require).

“ Commitment Fe€ shall mean the commitment fee described in Said4(b).

“ Consolidated Adjusted Funded Debtshall mean, as of any date of determination forBbeowe!
and its Subsidiaries on a consolidated basis,uhed (i) Consolidated Funded Debt as of such datg (ii) withou
duplication, the present value (determined based discount rate of ten percent (10%) in accordavittediscounte
present value analytical technology) as of sucle,daf all remaining payments due under leases arahding
obligations (excluding capital leases and finanabfdigations already included in the calculation @dnsolidate
Funded Debt), whether for retail stores, distribatcenters, administrative office space, furnitéisdures, equipmer
or other tangible assets, in each case determmmadconsolidated basis in accordance with GAAP.

“Consolidated EBITDA” shall mean, for the Borrower and its Subsidiar@sany period, an amot
equal to the sum of (i) Consolidated Net Incomedoch periodplus (ii) to the extent deducted in determining
Consolidated Net Income for such period, (x) Codsided Interest Expense, (y) income tax expense, (an al
depreciation and amortization for such period, achecase determined on a consolidated basis irrderuee witl
GAAP.

“ Consolidated EBITDAR’ shall mean, for the Borrower and its Subsidiargsany period, an amot
equal to the sum of (i) Consolidated EBITDA for Buperiod, and (ii) to the extent deducted in deteimy
Consolidated Net Income for such period, Consadidd®ent Expense for such period, in each casendie& on
consolidated basis in accordance with GAAP.

“ Consolidated EBITR” shall mean, for the Borrower and its Subsidiar@sany period, an amot
equal to the sum of (i) Consolidated Net Incomedoch periodplus (ii) to the extent deducted in determining
Consolidated Net Income for such period (x) Comiéd Interest Expense, (y) income tax expense, (a)
Consolidated Rent Expense, in each case determmmactonsolidated basis in accordance with GAAP.

“ Consolidated Funded Debtshall mean, as of any date of determination, atanding Indebtedne
of the Borrower and its Subsidiaries on a constdiddasis (other than in respect of commerciatigtof credit an
Indebtedness of the types described in clauseofxithe definition of the term Indebtedness), inahgdwithou
limitation, all Obligations.

“ Consolidated Interest Expense shall mean, for the Borrower and its Subsidiar@sany perioc
determined on a consolidated basis in accordante @MAAP, the sum of (i) total interest expense (okinteres
income), including without limitation, the interestimponent of any payments in respect of capitedde capitalized
expensed during such perigathether or not actually paid during such periodgd @ny program costs incurrec
respect of any accounts receivable securitizatiootloer financing arrangemenplus (i) the net amount payable
minusthe net amount receivable) with respect to Hed@btgations during such period (whether or not altyupaic
or received during such period).

“ Consolidated Net Incomé shall mean, for any period, the net income or tdsthe Borrower and i
Subsidiaries for such period determined on a coesteld basis in accordance with GAAP; provideat there shall |
excluded (i) the income of any Person (other ti@nBorrower) in which any other Person (other tthenBorrower c
any Subsidialy ) owns an equity interest in excess of 10%, extephe extent of the amount of dividends or c
distributions actually paid to the Borrower or afythe Subsidiaries during such period, (ii) anyrasxrdinary items ¢
gain or loss, and (iii) the income or loss of amydén or business accrued prior to the date sudoiPer business
included in the results of operations of the Borowand its Subsidiaries, in each case as deternsimedconsolidate
basis in accordance with GAAP.

“ Consolidated Net Worthi shall mean, as of any date of determination,si@eholdersaquity of the
Borrower, as set forth or reflected on the mostmnécconsolidated balance sheet of the Borrower goegp ir
accordance with GAAP, but excluding any redeemplaéerred stock.



“ Consolidated Rent Expenseshall mean, for the Borrower and its Subsidiarmsany period, tF
aggregate amount of all rental payments (includiath minimum and contingent rents) during suchqaem respe«
of all lease agreements and financing obligatiaslgding any amounts in respect of capital leawefnancing
obligations included in the calculation of Consatied Interest Expense for such period), whetherdtail store:
distribution centers, administrative office spdceniture, fixtures, equipment, or other tangibssets.

“ Contractual Obligation” of any Person shall mean any provision of any sgcigsued by suc
Person or of any agreement, instrument or undegaknder which such Person is obligated or by wihtich any o
the property in which it has an interest is bound.

“ Contribution Agreement” shall mean that certain Amended and Restated ®atibh Agreemet
dated as of the date of this Agreement executedhbyBorrower, the Guarantors, and the Administeathgen
substantially in the form of Exhibit Das the same may be amended, restated or suppézhisam time to time.

“ Continuing Directors” shall mean, with respect to any period of twelve) (donsecutive calenc
months, any member of the board of directors oBbeower who (a) was a member of such board @aatiirs on th
first day of such period or (b) was nominated figcgon or elected to such board of directors wité approval of
majority of the Continuing Directors who were memsbef such board of directors at the time of suchmimation o
election.

“ Debt Rating” shall mean the Moody’s Rating and the S&P’s Ratiais the case may be.

“ Default” shall mean any condition or event that, with thergj of notice or the lapse of time or bc
would constitute an Event of Default.

“ Default Interest” shall have the meaning assigned to such terneati& 2.13 b).
“ Dollar(s) " and the sign ‘$” shall mean lawful money of the United States afekica.

“ Eligible Assigne€ means (i) a Lender; (ii) an Affiliate of a Lendéii) an Approved Fund; and (i
any other Person (other than a natural Personpap@rby the Administrative Agent, the Issuing Baakd unless ¢
Event of Default has occurred and is continuing, Borrower (each such approval not to be unreaspmathheld ol
delayed). If the consent of the Borrower to angmseent to an Eligible Assignee is required hereunthe Borrowe
shall be deemed to have given its consent fiveritassi Days after the date notice thereof has agtbe#n delivere
by the assigning Lender (through the Administrathgent) to the Borrower, unless such consent isesgly refuse
by the Borrower prior to such fifth Business Day.

“Environmental Indemnity Agreement”’shall mean the Hazardous Materials Indemnity Ages®
dated as of June 21, 2002 executed by the Borrandrcertain of the Guarantors in favor of SunTiBahk, a
collateral agent, and the Lenders, as the saméomaynended, restated and supplemented from tithae¢o

“ Environmental Laws” shall mean all laws, rules, regulations, codesjnarttes, orders, decre
judgments, injunctions, notices or binding agreemmeissued, promulgated or entered into by or witly
Governmental Authority, relating in any way to #@vironment, preservation or reclamation of natueaburces, tt
management, Release or threatened Release of aayddas Material, or to health and safety matters.

“ Environmental Liability ” shall mean any liability, contingent or otherwiggc{uding any liability fo
damages, costs of environmental investigation aerdediation, costs of administrative oversight, $in@ature
resource damages, penalties or indemnities), oBtreower or any Subsidiary directly or indirectlysulting from o
based upon (i) any actual or alleged violation ol &nvironmental Law, (ii) the generation, use, diang,
transportation, storage, treatment or disposalngfldazardous Materials, (iii) any actual or allegegbosure to ar
Hazardous Materials, (iv) the Release or threat@&wldase of any Hazardous Materials or (v) anyrachtagreeme
or other consensual arrangement pursuant to wiaibHitly is assumed or imposed with respect to ahthe foregoing



“ ERISA” shall mean the Employee Retirement Income SecAdtyof 1974, as amended from time
time, and any successor statute.

“ ERISA Affiliate ” shall mean any trade or business (whether or romrporated), which, togetr
with the Borrower, is treated as a single emplayeter Section 414(b) or (c) of the Code or, sdlehythe purposes
Section 302 of ERISA and Section 412 of the Cosl&rgiated as a single employer under Section 41fedCode.

“ ERISA Event” shall mean (i) any “reportable events defined in Section 4043 of ERISA or
regulations issued thereunder with respect to a (@ither than an event for which the @@y notice period is waivel
(ii) the existence with respect to any Plan of ancumulated funding deficiencyag defined in Section 412 of -
Code or Section 302 of ERISA), whether or not wdjvgii) the filing pursuant to Section 412(d) dfet Code c
Section 303(d) of ERISA of an application for a vaiof the minimum funding standard with respecany Plan; (iv
the incurrence by the Borrower or any of its ERI&#iliates of any liability under Title IV of ERISAwith respect t
the termination of any Plan; (v) the receipt by Berrower or any ERISA Affiliate from the PBGC or @ar
administrator appointed by the PBGC of any notalating to an intention to terminate any Plan @mBlor to appoi
a trustee to administer any Plan; (vi) the incuceshy the Borrower or any of its ERISA Affiliatesany liability with
respect to the withdrawal or partial withdrawalnfraany Plan or Multiemployer Plan; or (vii) the rgateby the
Borrower or any ERISA Affiliate of any notice, dne receipt by any Multiemployer Plan from the Beveo or an
ERISA Affiliate of any notice, concerning the immposn of Withdrawal Liability or a determination ah ¢
Multiemployer Plan is, or is expected to be, ingolivor in reorganization, within the meaning oldiv of ERISA.

“ Eurodollar ” when used in reference to any Loan or Borrowingreto whether such Loan, or
Loans comprising such Borrowing, bears interestratte determined by reference to the Adjusted LR3@e.

“ Eurodollar Reserve Percentagé shall mean the aggregate of the maximum reserveeptyge
(including, without limitation, any emergency, slgipental, special or other marginal reserves) esga@ as a decin
(rounded upwards to the next 1/16®f 1%) in effect on any day to which the Adminisitra Agent is subject wif
respect to the Adjusted LIBO Rate pursuant to ra@guis issued by the Board of Governors of the Feddeeserv
System (or any Governmental Authority succeedin@nyg of its principal functions) with respect torecurrenc'
funding (currently referred to as “eurocurrencypiidies” under Regulation D). Eurodollar Loans shall benaee tc
constitute eurocurrency funding and to be subjecsuch reserve requirements without benefit of @dit for
proration, exemptions or offsets that may be ab&ldrom time to time to any Lender under Regulatid. The
Eurodollar Reserve Percentage shall be adjustemmatically on and as of the effective date of ahgrge in an
reserve percentage.

“ Event of Default” shall have the meaning assigned to such ternriicld VIII .

“ Excluded Taxes shall mean with respect to the Administrative Agemy Lender, the Issuing Be
or any other recipient of any payment to be mad@ibgn account of any obligation of the Borrowerdumder, (i
income or franchise taxes imposed on (or measuygdtd net income by any United States local, statdedere
governmental authority, or by the jurisdiction undee laws of which such recipient is organizediromwhich its
principal office is located or, in the case of ander, in which its Applicable Lending Office mchated, or any natit
within which such jurisdiction is located, or anglifical subdivision thereof, (ii) any branch prsfitaxes imposed |
the United States or any similar tax imposed by @timgr jurisdiction described in the preceding s&a), and (iii) it
the case of a Non-U.S. Lender, any withholdingthet (x) is imposed on amounts payable to such N@&-Lender ¢
the time such Non-U.S. Lender becomes a partyisoAgreement, (y) is imposed on amounts payableutd Non-
U.S. Lender at any time that such NOrs. Lender designates a new Applicable Lendingc®ffother than taxes tt
have accrued prior to the designation of such n@plidable Lending Office that are otherwise not laded Taxe:
and (z) is attributable to such Non-U.S. Lendeaifufe to comply with Sectiod.20(e).

“ Existing Credit Agreement shall mean that certain 8ear Revolving Credit Agreement dated a
June 21, 2002, by and among the Borrower, the tsrfdam time to time party thereto and SunTrustiBas amende
and in effect as of the Restatement Date immegiat@br to the effectiveness of this Agreement.



“Existing Letter of Credit” shall mean the irrevocable letter of credit issbgdSunTrust Bank
Issuing Bank and outstanding as of the RestaterDatg¢ under the Existing Credit Agreement as desdribr
Schedule 1.E , together with all extensions, renewals, modifarat and replacements thereof.

“ Federal Funds Rat€ shall mean, for any day, the rate per annum (rodingbevards, if necessary,
the next 1/100" of 1%) equal to the weighted average of the rateowernight Federal funds transactions '
member banks of the Federal Reserve System arrdnygEdderal funds brokers, as published by the raé&Reserv
Bank of New York on the next succeeding Businesg @af such rate is not so published for any Bass1Day, th
Federal Funds Rate for such day shall be the agexagded upwards, if necessary, to the next 1A16D1L% of th
guotations for such day on such transactions redddy the Administrative Agent from three Fedetalds brokers «
recognized standing selected by the Administratigent.

“ Fee Letter” shall mean that certain fee letter, dated as of RIgy2004, executed by SunTrust Ca|
Markets, Inc. and SunTrust Bank and accepted bBtneower.

“ Fiscal Quarter” shall mean a fiscal quarter of the Borrower.
“ Fiscal Year” shall mean a fiscal year of the Borrower.
“ Foreign Subsidiary’ shall mean any Subsidiary that is not a U.S. #lidns.

“ GAAP ” shall mean generally accepted accounting principiethe United States applied ol
consistent basis and subject to the terms of Sedti®.

“GCIC” shall mean The Greater Cumberland Insurance Com@aNgrmont corporation and whc
owned Subsidiary of the Borrower, or any other whoilvned Subsidiary of the Borrower succeeding G@ft@r the
Restatement Date as the so-called “captivesurance company for the Borrower and its otheps@liaries an
performing the services described in Section 7.3(b)

“ Governmental Authority” shall mean the government of the United States rakerca, any oth
nation or any political subdivision thereof, wheatk&ate or local, and any agency, authority, imsgntality, regulator
body, court, central bank or other entity exergsaxecutive, legislative, judicial, taxing, reguigt or administrativ
powers or functions of or pertaining to government.

“ Guarantee” of or by any Person (the fuarantor ”) shall mean any obligation, contingent
otherwise, of the guarantor guaranteeing or hatitvegeconomic effect of guaranteeing any Indebteslmesothe
obligation of any other Person (th@rfimary obligor”) in any manner, whether directly or indirectly andluding an'
obligation, direct or indirect, of the guarantoy @ purchase or pay (or advance or supply fundghfe purchase
payment of) such Indebtedness or other obligatioto gurchase (or to advance or supply funds ferghrchase o
any security for the payment thereof, (ii) to pursh or lease property, securities or serviceh®ptrpose of assuri
the owner of such Indebtedness or other obligadiothe payment thereof, (iii) to maintain workingpital, equit
capital or any other financial statement conditoriquidity of the primary obligor so as to enalthe primary obligc
to pay such Indebtedness or other obligation,\Qrgs an account party in respect of any lettecretlit or letter ¢
guaranty issued in support of such Indebtednesbligation; provided that the term “Guaranteshall not includ
endorsements for collection or deposits in thermagi course of business. The amount of any Guarasttall b
deemed to be an amount equal to the stated orndetdyle amount of the primary obligation in respetwhicl
Guarantee is made or, if not so stated or deteftenshe maximum reasonably anticipated liabiliyréspect there
(assuming such Person is required to perform tingle)y as determined by such Person in good faitie fErn
“Guarantee” used as a verb has a correspondingingean

“ Guaranty Agreement shall mean that certain Amended and Restated Gyafgmeement dated
of the Restatement Date executed by the Guaramtéasor of the Administrative Agent for the bertadf the Lender:
substantially in the form of Exhibit Cas amended, restated, supplemented or othervaddied from time to time.



“ Guarantors” shall mean each U.S. Subsidiary (other than DGQIiHg$, LLC so long as its sc
purpose is to hold no more than 1% of the stocbalfar General Global Sourcing, a company organiretiong
Kong) of the Borrower now existing or hereafter @ogd, and each Foreign Subsidiary becoming a Gt@raa:
provided in the last sentence of Section 5.10(b)

“ Hazardous Materials’ means all explosive or radioactive substances stesaand all hazardous
toxic substances, wastes or other pollutants, dmetu petroleum or petroleum distillates, asbestosasbestc
containing materials, polychlorinated biphenylgjama gas, infectious or medical wastes and all olubistances
wastes of any nature regulated pursuant to anyr&mwviental Law.

“ Hedging Obligations” of any Person shall mean any and all obligationsuafh Person, whett
absolute or contingent and howsoever and whensameated, arising, evidenced or acquired undear(y) and a
Hedging Transactions, (ii) any and all cancellagiamwinds, buy backs, reversals, terminationsssigaments of ar
Hedging Transactions, and (iii) any and all renswaktensions and modifications of any Hedging $aations an
any and all substitutions and replacements forteyging Transactions.

“ Hedging Transaction’ of any Person shall mean any transaction (includimggreement with resp
thereto) now existing or hereafter entered intsbgh Person that is a rate swap, basis swap, fomage transactio
commodity swap, interest rate option, foreign exgea transaction, cap transaction, floor transactmoilatera
transaction, forward transaction, currency swaps@aation, crossurrency rate swap transaction, currency optic
any other similar transaction (including any optwith respect to any of these transactions) or emybinatiol
thereof, whether linked to one or more interesegaforeign currencies, commodity prices, equitgg® or othe
financial measures.

“ Indebtedness of any Person shall mean, without dwaliion (i) all obligations of such Person
borrowed money, (ii) all obligations of such Persmidenced by bonds, debentures, notes or othdasimstruments
(iii) all obligations of such Person in respecttioé deferred purchase price of property or serviodser than trac
payables and other accrued expenses incurred iortheary course of business on terms customarhentrade’
(iv) all obligations of such Person under any ctiodal sale or other title retention agreementéstmg to properi
acquired by such Person, (v) all Capital Leasedakibbns of such Person, (vi) all obligations, cogént or otherwis
of such Person in respect of standby letters dit;racceptances or similar extensions of credult) &ll Guarantees [
such Person of any type of Indebtedness of othessritbed in this definition, (viii) all Indebtedrsesf a third part
secured by any Lien on property owned by such Pemsbether or not such Indebtedness has been adduyrsicl
Person;_providethat the amount of any Indebtedness of othersdaagtitutes Indebtedness of such Person sole
reason of this clause (viii) shall not for purposégshis Agreement exceed the greater of the balesor the fa
market value of the properties or assets subjectutth Lien, (ix) all obligations of such Personntimgent o
otherwise, to purchase, redeem, retire or otheracpiire for value any capital stock or partnerpner or othe
ownership interests of such Person or any Subgidiaother Affiliate of such Person, in each casere the holder
such capital stock or member or other ownershigr@stts may require such purchase, redemptiongemetint or othe
acquisition to be effected prior to the Revolvingn@nitment Termination Date, (x) all OBalance Sheet Liabiliti¢
of such Person, and (xi) all Hedging Obligationswéh Person.

“Indemnified Taxes” shall mean Taxes other than Excluded Taxes.

“Indenture” shall mean, collectively, that certain Indenturated as of June 21, 2000, by and an
the Borrower, as issuer, the Guarantors, as Guamsrand First Union National Bank, as trustedhegitas originall
executed or as the same may from time to time pplesmented, modified, amended, renewed or exteasgermitte
herein.

“Information Memorandum” shall mean the Confidential Executive Summary dddagt 2004 relatin
to the Borrower and the transactions contemplayeithis Agreement and the other Loan Documents.

“ Interest Period” shall mean with respect to any Eurodollar Borrowiagperiod of one, two, three
six months as the Borrower may elect; providbdsi:



0] the initial Interest Period for such Borrowing shammence on the date of such Borrov
(including the date of any conversion from a Borirgyvof another Type), and each Interest Period wicwg
thereafter in respect of such Borrowing shall comoaeon the day on which the next preceding Intd?esibc
expires;

(i) if any Interest Period would otherwise end on a oidner than a Business Day, such Interest P
riod shall be extended to the next succeeding BgsiDay, unless such Business Day falls in anatilenda
month, in which case such Interest Period shall@nthe next preceding Business Day;

(iii) any Interest Period which begins on the last Bissirigay of a calendar month or on a da
which there is no maerically corresponding day in the calendar montthe@ end of such Interest Period s
end on the last Business Day of such calendar manth

(iv) no Interest Period may extend beyond the Revol@agmitment Termination Date.

“Investment Grade Adjustment’shall mean (i) with respect to the Applicable Matrga reduction i
the applicable percentage by an amount equal 5@l and (ii) with respect to the Applicable Petege, a reductic
in the applicable percentage by an amount equlo25%.

“ Investment Grade Rating shall mean a Moodg’ Rating of Baa3 or better, or an S&P Ratin
BBB- or better, as either such rating be in effemtn time to time.

“ Issuing Bank” shall mean SunTrust Bank or any other Lender, @adts capacity as an issuer
Letters of Credit pursuant to Section 2.23

“ LC Commitment’ shall mean that portion of the Aggregate Revoh@mgnmitment Amount that m.
be used by the Borrower for the issuance of LetieBredit in an aggregate face amount not to ex&¥®,000,000

“ LC Disbursement shall mean a payment made by the Issuing Ban&yaunt to a Letter of Credit.

“ LC Documents” shall mean the Letters of Credit and all applicaioagreements and instrume
relating to the Letters of Credit.

“ LC Exposure” shall mean, at any time, the sum of (i) the aggeegandrawn amount of
outstanding Letters of Credit at such tirpkys (ii) the aggregate amount of all LC Disbursemehtd have not bes
reimbursed by or on behalf of the Borrower at sticie. The LC Exposure of any Lender shall be its Rata Shal
of the total LC Exposures for all Lenders at sutet

“ LC Notice” shall have the meaning assigned to such terneatié 2.23(b)

“ Lenders” shall have the meaning assigned to such term impeaing paragraph of this Agreerr
and, unless the context otherwise requires, shalide the Swingline Lender.

“ Letter of Credit” shall mean any stand-by or trade letter of crestitied pursuant to Section 223
the Issuing Bank for the account of the Borrowenspant to the LC Commitment.

“ Level” shall mean the respective category assigned to &aglicable ratio of Consolidated Fun
Debt to Consolidated EBITDA as set forth on thecifg Grid, being Levels | through VI.

“ LIBOR ” shall mean, for any applicable Interest Period wéhpect to any Eurodollar Loan,
British Bankers’Association Interest Settlement Rate per annundéposits in Dollars for a period equal to <
Interest Period appearing on the display designaseBage 3750 on the Dow Jones Market Servicesu@r othe
page on that service or such other service desdnlay the British BankersAssociation for the display of su
Associations interest settlement rates for Dollar depositsdfakl:00 a.m. (London, England time) on the daat ik
two Business Days prior to the first day of theetest Period or, if such Page 3750 iswailable for any reason



such time, the rate which appears on the Reuteiese®8dSDA Page as of such date and such
provided, that if the Administrative Agent determines thhé relevant foregoing sources are unavailablethe
relevant Interest Period, LIBOR shall mean the @itenterest determined by the Administrative Agémtbe th
average (rounded upward, if necessary, to the sear@ooh of 1%) of the rates per annum at which deposi
Dollars are offered to the Administrative Agent t{&) Business Days preceding the first day of dmtérest Perio
by leading banks in the London interbank marketfak0:00 a.m. for delivery on the first day of suakerest Perio
for the number of days comprised therein and ira@ount comparable to the amount of the EurodoltanLof th:
Administrative Agent.

“ Lien ” shall mean any mortgage, pledge, security ederlien (statutory or otherwise), cha
encumbrance, hypothecation, assignment, deposihggment, or other arrangement having the praaitatt of the
foregoing or any preference, priority or other saguagreenent or preferential arrangement of any kind owure
whatsoever (including any conditional sale or ottitée retention agreement and any capital leasengathe sam
economic effect as any of the foregoing).

“ Loan Documents’ shall mean, collectively, this Agreeent, the Notes (if any), the LC Docume
the Environmental Indemnity Agreement, all Notices Borrowing, all LC Notices, all Notices
Conversion/Continuation, and any and all otherrimsents, agreements, documents and writings exacim
connection with any of the foregoing.

“ Loan Parties” shall mean the Borrower and the Guarantors.

“ Loans” shall mean all Revolving Loans and Swingline Loemthe aggregate or any of them, as
context shall require.

“ Material Adverse Effect” shall mean, with respect to any event, act, camditr occurrence

whatever nature (including any adverse determinaitioany litigation, arbitration, or governmentalvestigation c
proceeding), whether singularly or in conjunctioithmany other event or events, act or acts, camditir condition:
occurrence or occurrences whether or not relatedatarial adverse change in, or a material adwefifset on, (i) th
results of operations, finaral condition or assets of the Borrower and itbstdiaries taken as a whole, (ii) the ab
of the Loan Parties to perform their respectivagattions under the Loan Documents, (iii) the righitsl remedies
the Administrative Agent, the Issuing Bank, the &gline Lender, or the Lenders under any of the Lbanuments
or (iv) the legality, validity or enforceability @ny of the Loan Documents.

“ Material Indebtedness$ shall mean Indebtedness (other than the Loans atidrk of Credit) of ar
one or more of the Borrower and the Subsidiariegnnaggregate principal amount exceeding $20,000,F®D!
purposes of determining Material Indebtedness;ghiacipal amount”of any Hedging Obligation at any time shal
the Net Mark-to-Market Exposure of such Hedgingi@4ilon at such time.

“Material Property” shall mean each of the corporate headquarters »aaive office buildings ar
related real properties, and distribution centeldings and related real properties.

“ Moody’s” shall mean Moody’s Investors Service, Inc andiiscessors.

“ Moody’s Rating” shall mean, at any time, the rating assigned lmod§’s to the Borrowes senio
unsecured long-term, non-credit enhanced debtcit sne or, if such rating is not then availablepddy’s longtermr
unsecured debt issuer rating of the Borrower thezffect.

“ Multiemployer Plan” shall have the meaning set forth in Section 4a)(B) of ERISA.

“ Net Mark-to-Market Exposure” of any Person shall mean, as of any date of detetron witt
respect to any Hedging Obligation, the excessni) ®f all unrealized losses over all unrealizedfips of such Persc
arising from such Hedging Obligation. “Unrealizedses’shall mean the fair market value of the cost tdhd@erso
of replacing the Hedging Transaction giving risestieh Hedging Obligation as of the date of deteatnm (assumin



the Hedging Transaction was to be terminated abkaifdate), and “unrealized profitaieans the fa
market value of the gain to such Person of reptagnch Hedging Transaction as of the date of detetior
(assuming such Hedging Transaction were to be teted as of such date of determination).

“ New Store Development Program$hall mean the Borrowes’ program, commencing after
Restatement Date, for developing new retail stoopgrties to be the subject of sale and leaselvaokdctions of tt
type described in Section 7.9

“ Non-U.S. Lender’ shall mean any Lender that is not a United Stagesgm under Section 7701(a
of the Code.

“ Notes” shall mean, collectively, the Revolving Credittds and the Swingline Note.

“ Notice of Conversion/Continuatiori shall have the meaning assigned to such teri8eation 2.

“ Notice of Revolving Borrowing shall have the meaning assigned to such terneatié 2.3,
“ Notice of Swingline Borrowing' shall have the meaning as set forth in Sectién 2.

“ Notices of Borrowing’ shall mean, collectively, the Notices of Revolviagrrowing and the Notict
of Swingline Borrowing.

“ Obligations” shall mean all amounts owing by the Borrower toAlkeninistrative Agent, the Issui
Bank and all Lenders pursuant to or in connectioth \this Agreement, the Notes or any other Loan uboent
including without limitation, all principal, integg (including any interest accruing after the filiof any petition i
bankruptcy or the commencement of any insolvenegyganization or like proceeding relating to therrBwer
whether or not a claim for post-filing or pgstition interest is allowed in such proceedind),raimbursemer
obligations, fees, expenses, indemnification amehlvarsement payments, costs and expenses (incladliriges an
expenses of counsel to the Administrative AgentamgdLender incurred pursuant to this Agreemertngrother Loa
Document), whether direct or indirect, absolutecontingent, liquidated or unliquidated, now exigtiar hereafte
arising hereunder or thereunder, and all Hedginlig@ions owing to the Administrative Agent, anyrder or any ¢
their Affiliates incurred in respect of any inter@gcruing on the Loans, and all obligations aadilities incurred i
connection with collecting and enforcing the foregp together with all renewals, extensions, madifions o
refinancings thereof.

“ Off-Balance Sheet Liabilities’ of any Person shall mean (i) any obligations cekbaieough ass
securitization financing programs arranged for s&&mson, (ii) any liabilities of such Person undey sale ar
leaseback transactions which do not create aityalmih the balance sheet of such Person, (iii) Sggthetic Leas
Obligations, and (iv) any obligations arising wittspect to any other transaction which is the fonel equivalent ¢
or takes the place of borrowing but which doesaurtstitute a liability on the balance sheet of sBelnson, in eac
case in an amount that would result if such tramsachad been treated as a borrowing, provitlet any suc
obligation described in the preceding clause (i)tlus clause (iv) shall not include any liabilipursuant to e
obligation classified as an operating lease foppses of GAAP.

“ Operating Lease Obligations of any Person shall mean all obligations of suatséteto pay rent ai
other amounts under any lease (or other arrangsnoamveying the right to use) real or personal @ryp or
combination thereof, which obligations are requitedbe classified and accounted for as operatiagele on a balar
sheet of such Person under GAAP.

“ OSHA” shall mean the Occupational Safety and Health Adt9d0, as amended from time to til
and any successor statute.

“ Other Taxes’ shall mean any and all present or future stampouhentary taxes or any other ex



or property taxes, charges or similar levies agisirom any payment made hereunder or from
execution, delivery or enforcement of, or otherwigiéh respect to, this Agreement, any Note, or atiyer Loal
Document.

“ Participant” shall have the meaning assigned to such terneatié& 10.4 d).

“ Payment Office” shall mean the office of the Administrative Ageotated at 303 Peachtree Sti
N.E., Atlanta, Georgia 30308, or such other logatis to which the Administrative Agent shall hawveeg writter
notice to the Borrower and the other Lenders.

“ PBGC” shall mean the Pension Benefit Guaranty Copmraeferred to and defined in ERISA,
any successor entity performing similar functions.

“ Permitted Encumbrances shall mean

) Liens imposed by law for taxes or special assestsmest yet due or which are being conte
in good faith by appropriate proceedings and wapect to which adequate reserves are being maeatai
accordance with GAAP;

(i) statutory Liens of landlords and Liens of carriemgarehousemen, mechanics, materialmer
other Liens imposed by law created in the ordinayyrse of business for amounts not yet due or ware
being contested in good faith by appropriate prdcegs and with respect to which adequate resemeebein(
maintained in accordance with GAAP,;

(i)  pledges and deposits made in the ordinaryrse of business in compliance with workers
compensation, unemployment insurance and otherlssecurity laws or regulations and deposits sag
liabilities to insurance carriers under insuranceedf-insurance arrangements;

(iv)  deposits to secure the performance of bids, tradéracts, leases, statutory obligations, st
and appeal bonds, performance bonds and otheyatioins of a like nature, in each case in the argicours
of business;

(v)  judgment and attachment Liens not giving rise toEaent of Default or Liens created by
existing from any litigation or legal proceedingttare currently being contested in good faith pgrapriatt
proceedings and with respect to which adequatevesare being maintained in accordance with GAaxie}

(vi) easements, zoning restrictions, rightsaaly and similar encumbrances on real property ireg
by law or arising in the ordinary course of buss#sat do not materially detract from the valuehaf affecte
property or materially interfere with the ordinaxgnduct of business of the Borrower and its Subgik take
as a whole;

provided, that the term “Permitted Encumbrances” shallinciude any Lien securing Indebtedness.
“ Permitted Investments shall mean:

0] direct obligations of, or obligations the principal and interest on which are uncondition
guaranteed by, the United States (or by any agtmargof to the extent such obligations are backethé full
faith and credit of the United States), in eacleaaaturing within one year from the date of acduisithereof

(i) commercial paper having the highest rating, at tthree of acquisition thereof, of S&P
Moody’s and in either case maturing within six mienfrom the date of acquisition thereof;

(i)  certificates of deposit, bankeratceptances and time deposits maturing within 3 af th
date of acquisition thereof issued or guaranteedriplaced with, and money market deposit accoisstsed ¢
offered by, any domestic office of any commerciahk organized under the laws of the United Statemng



state thereof which has a combined capital andistignd undivided profits of not less tl
$500,000,000;

(iv)  fully collateralized repurchase agreements witkerantof not more than 30 days for secur
described in clause (i) above and entered into wifimancial institution satisfying the criteriasteibed i
clause (iii) above;

(v) mutual funds investing solely in any one or moretled Permitted Investments describe
clauses (i) through (iv) above;

(vi)  money market deposit accounts having the éstjinating by either S&P or Moody'’s; and

(vii) tax exempt bonds having the highest ratiggeither S&P or Moodys and maturing or having
rate re-set date at or within thirty-five days lod acquisition thereof.

“ Person” shall mean any individual, partnership, firm, cagimn, association, joint venture, limi
liability company, trust or other entity, or any ¥@nmental Authority.

“ Plan” shall mean any employee pension benefit plan (dttar a Multiemployer Plan) subject to
provisions of Title IV of ERISA or Section 412 dig Code or Section 302 of ERISA, and in respeavimth the
Borrower or any ERISA Affiliate is (or, if such plavere terminated, would under Section 4069 of PRIS deeme
to be) an “employer” as defined in Section 3(SEHSA.

“ Pricing Grid ” shall mean the table of applicable ratios of Cadateéd Funded Debt to Consolide
EBITDA and corresponding Applicable Margins and Apgible Percentages set forth as ScheduleAlattached t
this Agreement.

“ Pro Rata Share” shall mean, with respect to any Commitment of amnder at any time,
percentage, the numerator of which shall be suchdées Commitment (or if such Commitments have |
terminated or expired or the Loans have been dmtlam be due and payable, such LersldRevolving Cred
Exposure), and the denominator of which shall be shhm of such Commitments of all Lenders (or ifh
Commitments have been terminated or expired ot tdams have been declared to be due and payabRewadlving
Credit Exposure of all Lenders).

“ Regulation D” shall mean Regulation D of the Board of Governdrthe Federal Reserve Systen
the same may be in effect from time to time, anglautcessor regulations.

“ Related Parties shall mean, with respect to any specified Persoich Persos’ Affiliates and th
respective directors, officers, employees, agemiisaalvisors of such Person and such Person’s #&#8si

“ Releas€ means any release, spill, emission, leaking, dugipmection, pouring, deposit, dispo:
discharge, dispersal, leaching or migration inte émvironment (including ambient air, surface watgoundwate
land surface or subsurface strata) or within anidimg, structure, facility or fixture.

“ Required Lenders’ shall mean, at any time, Lenders holding more th@% of the aggrege
outstanding Revolving Commitments at such timeafarp Revolving Commitments are then outstandihgntLendet
having more than 50% of the Revolving Credit Expestof all Lenders.

“ Requirement of Law” for any Person shall mean the articles or certdioaf incorporation ar
bylaws, partnership agreement, certificate of kaipartnership, articles of organization, limiteability compan
operating and/or management agreement, or othanizagional or governing documents of such Perand,any law
treaty, rule or regulations, or determination dsavernmental Authority, in each case applicablertdinding upo
such Person or any of its property or to which deelson or any of its property is subject.

“ Responsible Officet shall mean any of the president, the chief exeeutiVicer, the chief operatil



officer, the chief financial officer, the treasurer a vice president of the Borrower or such c
representative of the Borrower as may be designatediting by any one of the foregoing with thensent of th
Administrative Agent; and, with respect to the fin&l covenants only, the chief financial officartbe treasurer
the Borrower.

“ Restatement Dat& shall mean the date on which the conditions pretesks forth in Section 3.dnc
Section 3.2have been satisfied or waived in accordance withi&e10.2.

“ Restricted Paymeritshall have the meaning assigned to such terneatié 7.5.

“ Revolving Commitment shall mean, with respect to each Lender, the dlligaof such Lender -
make Revolving Loans to the Borrower and to pgéte in Letters of Credit and Swingline Loans inaggregat
principal amount not exceeding the amount set fovith respect to such Lender on the signature pagesis
Agreement, or in the case of a Person becomingraldreafter the Restatement Date, the amount ok$sgne
“Revolving Commitment™as provided in the Assignment and Acceptance egddoy such Person as an assigne
each case as the same may be increased or decpeasednt to the terms hereof.

“ Revolving Commitment Termination Dateshall mean the earliest of (i) June 30, 2009,tli€ dat
on which the Revolving Commitments are terminatedspant to Section 2.8and (iii) the date on which all amou
outstanding under this Agreement have been declardthve automatically become due and payable (vendiy
acceleration or otherwise).

“ Revolving Credit Exposuré shall mean, with respect to any Lender at any tithe,sum of th
outstanding principal amount of such Lender’s Reiwngj Loans, LC Exposure, and Swingline Exposure.

“ Revolving Credit Note' shall mean a promissory note of the Borrower paydblthe order of
requesting Lender in the principal amount of su@nders Revolving Commitment, in substantially the forr
Exhibit A-1 .

“ Revolving Loan” shall mean a loan made by a Lender (other tharSthiegline Lender) to tt
Borrower under its Revolving Commitment, which neather be a Base Rate Loan or a Eurodollar Loan.

“ S&P " shall mean Standard & Poor’s and its successors.

“ S&P Rating” shall mean, at any time, the rating assigned &f $ the Borrowers senior unsecur
long-term, non-credit enhanced debt at such timeéf such rating is not then available, S&RSsuer credit rating
the Borrower then in effect.

“ Senior Notes” shall mean, collectively, the Borrowsr'8 5/8% Notes due June 15, 2010, in
aggregate principal amount of $200,000,000, isgueguant to the Indenture.

“ Subsidiary” shall mean, with respect to any Person (theafent”), any corporation, panership
joint venture, limited liability company, assocatior other entity the accounts of which would besolidated wit
those of the parent in the parentonsolidated financial statements if such finanstatements were preparec
accordance with GAAP as of such date, as well gsotimer corporation, parership, joint venture, limited liabili
company, association or other entity (i) of whielcgrities or other ownership interests represgntiore than 50%
the equity or more than 50% of the ordinary v@tpower, or in the case of a partnership, more &@¥ of the
general partnership interests are, as of such dateed, controlled or held, or (ii) that is, assoich date, otherwi
controlled, by the parent or one or more subsiggaaf the parent or by the parent and one or mdysidiaries of th
parent. Unless otherwise indicated, all referenacéSubsidiary” hereunder shall mean a Subsididtye Borrower.

“ Swingline Commitment’ shall mean the commitment of the Swingline Lendemiake Swinglin
Loans in an aggregate principal amount at any tiotetanding not to exceed $10,000,000.

“ Swingline Commitment Termination Daté shall mean the date that is five (5) Business [aigs tc



the Revolving Commitment Termination Date.

“ Swingline Exposure shall mean, with respect to each Lender, the agtggurincipal amount of tl
Swingline Loans as to which such Lender is oblidaggher to make Base Rate Loans or to purchageipations
therein in accordance with Section 2.%hich amount shall equal such LendePro Rata Share of all outstanc
Swingline Loans.

“ Swingline Lender” shall mean SunTrust Bank or any other Lender treat agree to make Swingli
Loans hereunder.

“ Swingline Loan” shall mean a loan made to the Borrower by the Swme@g.ender under tt
Swingline Commitment.

“Swingline Loan Period” shall mean the period of time not more than 10 dapecified by th
Borrower in respect of a Swingline Loan requestelde made bearing interest at a Swingline Quotdd.Ra

“ Swingline Note” shall mean the promissory note of the Borrower pbyydo the order of tt
Swingline Lender in the principal amount of the Bgéine Commitment, substantially the form of Exhifi2 .

“Swingline Quoted Rate"shall mean the rate of interest quoted by the Swiad.ender, and accepl
by the Borrower, with respect to a requested Swiegloan made pursuant to Section 2.5

“ Synthetic Leas€ means a lease transaction under which (i) theelewill be treated as amperating
lease’by the lessee pursuant to Statement of Financiabéating Standards No. 13, as amended and (ii)etse
will be entitled to various tax and other beneditdinarily available to owners (as opposed to leskef like property.

“ Synthetic Lease Obligations shall mean, with respect to any Person, the suifi) @l remaining
rental obligations of such Person as lessee ungeth&ic Leases that are attributable to princigadl, withou
duplication, (ii) all rental and purchase price p@nt obligations of such Person under such Sywthetses assumi
such Person exercises the option to purchasedke [goperty at the end of the lease term.

“ Taxes” shall mean any and all present or future taxese$evmposts, duties, deductions, charge
withholdings imposed by any Governmental Authority.

“ Type”, when used in reference to a Loan or Borrowing,reefe whether the rate of interest on ¢
Loan, or on the Loans comprising such Borrowingjetermined by reference to the Adjusted LIBO Ratthe Bas
Rate.

“ U.S. Subsidiary’ shall mean a Subsidiary that is a United Statesopennder Section 7701(a)(3’
the Code.

“ Withdrawal Liability ” shall mean liability to a Multiemployer Plan asesult of a complete or part
withdrawal from such Multiemployer Plan, as suaimte are defined in Part | of Subtitle E of Title & ERISA.

Section 1.2. Classifications of Loans and Borrowings For purposes of this Agreement, Loans
be classified and referred to by Class (e.g., astiReng Loan” or “Swingline Loan”) or by Type (e,ca “Eurodolla
Loan” or “Base Rate Loan”) or by Class and Type.(e"Revolving Eurodollar Loan”).Borrowings also may |
classified and referred to by Class (e.g., “RevaviBorrowing” or “Swingline Borrowing”)or by Type (e.g
“Eurodollar Borrowing”) or by Class and Type (e.tRevolving Eurodollar Borrowing”).

Section 1.3. Accounting Terms and Determination. Unless otherwise defined or specified hel
all accounting terms used herein shall be inteegkeall accounting determinations hereunder staliiade, and ¢
financial statements required to be delivered heteushall be prepared, in accordance with GAA affect fron
time to time, applied on a basis consistent with thost recent audited consolidated financial statesnof th
Borrower delivered pursuant to Section bd); provided, that if the Borrower notifies the Administrati®gent tha




the Borrower wishes to amend any covenant in Axrtiél to eliminate the effect of a
change in GAAP on the operation of such covenanif(the Administrative Agent notifies the Borrowthat the
Required Lenders wish to amend Article VI for symirpose), then the Borrowsrcompliance with such coven
shall be determined on the basis of GAAP in effiechediately before the relevant change in GAAP hexaffective
until either such notice is withdrawn or such ccvgnis amended in a manner satisfactory to theddar and th
Required Lenders.

Section 1.4. Terms Generally. The definitions of terms herein shall apply equatiythe singule
and plural forms of the terms defined. Wheneverdbntext may require, any pronoun shall includedbrrespondir
masculine, feminine and neuter forms. The wordgltide”, “includes” and “including’shall be deemed to
followed by the phrase “without limitation”. Theond “will” shall be construed to have the same meaning aaed
as the word “shall”.In the computation of periods of time from a spedifdate to a later specified date, the v
“from” means “from and including” and the word “tofieans “to but excludingUnless the context requires otherv
(i) any definition of or reference to any agreemamgtrument or other document herein shall be ttoed as referrir
to such agreement, instrument or other document ass originally executed or as it may from tinge ttme b
amended, supplemented or otherwise modified (sulige@ny restrictions on such amendments, suppleme!
modifications set forth herein), (ii) any referenoerein to any Person shall be construed to inchidd Persos’
successors and permitted assigns, (iii) the wolnesebf”, “herein” and “hereundeénd words of similar import sh
be construed to refer to this Agreement as a whaobk not to any particular provision hereof, (ivl) réferences 1
Articles, Sections, Exhibits and Schedules shalttastrued to refer to Articles, Sections, Exhilamsl Schedules
this Agreement, and (v) all references to a spetifie shall be construed to refer to the timene¢ity and state of t
Administrative Agent’s principal office, unless etlwise indicated.

ARTICLE Il

AMOUNT AND TERMS OF THE COMMITMENTS

Section 2.1. General Description of Facilities. Subject to and upon the terms and condition
forth herein, (i) the Lenders hereby establishawvof of the Borrower a revolving credit facility rsuant to which eas
Lender severally agrees (to the extent of such €éadRevolving Commitment) to make Revolving Loansthe
Borrower in accordance with Section 2.8i) the Issuing Bank agrees to issue Letter€oddit in accordance wi
Section2.23, (iii) the Swingline Lender agrees to make SwingliLoans in accordance with Section 2({d) eact
Lender agrees to purchase a participation inteneite Swingline Loans as provided in Section 2d&nd (v) eac
Lender agrees to purchase a participation intémebie Letters of Credit as provided in Section32.provided, that ir
no event shall the aggregate principal amountlafugstanding Revolving Loans, Swingline Loans antstanding L(
Exposure exceed at any time the Aggregate RevoRmgmitment Amount from time to time in effect.

Section 2.2. Revolving Loans. Subject to the terms and conditions set fortreing each Lend
severally agrees to make Revolving Loans to thed®aer, from time to time during thavailability Period, in a
aggregate principal amount outstanding at any tlmewill not result in (i) such Lender'Revolving Credit Exposu
exceeding such LendsrRevolving Commitment or (ii) the sum of the aggte Revolving Credit Exposures of
Lenders exceeding the Aggregate Revolving CommitrAemount. During the Availability Period, the Bower shal
be entitled to borrow, prepay and reborrow Revgvirbans in accordance with the terms and conditiminghis
Agreement; providedthat the Borrower may not borrow or reborrow &owans should there exist a Default or E
of Default (other than a reborrowing (x) consistsaely of a continuation of an existing Eurodolgorrowing for ¢
new Interest Period of one (1) month at a time wtlere exists a Default (but not an Event of Ddjaur (y)
consisting solely of a conversion of an existingdtiollar Borrowing to a Base Rate Borrowing).

Section 2.3. Procedure for Revolving Borrowings. The Borrower shall give the Administrat
Agent written notice (or telephonic notice promptiynfirmed in writing) of each Revolving Borrowirsgibstantiall
in the form of Exhibit 2.3attached hereto (a Notice of Revolving Borrowingd’) (x) prior to 12:00 noon (Atlant
Georgia time) on the requested date of each BateBtarowing and (y) prior to 12:00 noon (Atlan@eorgia time
at least three (3) Business Days prior to the retgdedate of each Eurodollar Borrowing. Each Notit&evolving




Borrowing shall be irrevocable arsthall specify: (i) the aggregate principal amouf
such Borrowing, (ii) the date of such Borrowing (@hshall be a Business Day), (iii) the Type of lsuiRevolving
Loan comprising such Borrowing and (iv) in the ca$ea Eurodollar Borrowing, the duration of thetiai Interes
Period applicable thereto (subject to the provisioh the definition of Interest Period). Each Revad Borrowing
shall consist entirely of Base Rate Loans or Eultad&oans, as the Borrower may request. The aggesprincipe
amount of each such Eurodollar Borrowing shall beless than $5,000,000 or a larger multiple 008@,000, and tt
aggregate principal amount of each such Base Rat®Bing shall not be less than $1,000,000 or gelamultiple o
$100,000; provided that Base Rate Loans made pursuant to Sectigh)2sd Section 2.23(dhay be made in less
amounts as provided thereinAt no time shall the total number of EurodollarrBwings outstanding at any tii
exceed eight. Promptly following the receipt ofNatice of Revolving Borrowing in accordance heréwithe
Administrative Agent shall advise each Lender @&f details thereof and the amount of such Lersdegvolving Loa
to be made as part of the requested Revolving Baomg

Section 2.4. Swingline Loans. Subject to and upon the terms and conditiondasé#t herein, th
Swingline Lender agrees to make Swingline LoarteécBorrower, from time to time from the Restatetri2ate to th
Swingline Commitment Termination Date, in an aggtegorincipal amount outstanding at any time naxceed th
lesser of (i) the Swingline Commitment then in effand (ii) the difference between the Aggregate/dReng
Commitment Amount then in effect and the aggregeolving Credit Exposures of all Lenders then taxis The
Borrower shall be entitled to borrow, repay andoredaw Swingline Loans in accordance with the teemd condition
of this Agreement; providedthat the Borrower may not borrow or reborrow &wingline Loans should there exit
Default or Event of Default.

Section 2.5. Procedure for Swingline Borrowings.

(a) The Borrower shall give the Administrative Agentitten notice (or telephonic notice promy
confirmed in writing) of each Swingline Borrowinglsstantially in the form of Exhibit 2.&ttached hereto (Notice o
Swingline Borrowing ”) prior to 12:00 noon (Atlanta, Georgia time) on tlexjuested date of each Swing
Borrowing. Each Notice of Swingline Borrowing shikeé irrevocable and shall specify: (i) the priradigmount c
such Swingline Loan, (ii) the date of such Swingliooan (which shall be a Business Day), (iii) tleaunt of th
Borrower to which the proceeds of such Swinglin@ai.ghould be credited, and (iv) if the Borrowereguesting thi
such Swingline Loan accrue interest based on agiweQuoted Rate, the requested Swingline Loaro@dor sucl
Swingline Loan. The Administrative Agent will promhp advise the Swingline Lender of each Notice ofirg)line
Borrowing, and the Swingline Lender and the Borrmowieall establish by mutual agreement the SwingQumstec
Rate. Each Swingline Loan shall accrue interesthatrate in effect for Base Rate Loans, or if mable, th
Swingline Quoted Rate. The aggregate principalwarof each Swingline Loan shall be not less t§260,000 (c
the remaining unused amount of the Swingline Commenitt, if less) or a larger multiple of $50,000,soich othe
minimum amounts agreed to by the Swingline Lendedt the Borrower. The Swingline Lender will makee
proceeds of each Swingline Loan available to ther@wer in Dollars in immediately available fundsthé accour
specified by the Borrower in the applicable NotadeSwingline Borrowing not later than 3:00 p.m. i requeste
date of such Swingline Loan. At no time shall th&l number of Swingline Loans outstanding thatrbeterest bast
on a Swingline Quoted Rate exceed three.

(b) The Swingline Lender, at any time and from timeiee in its sole discretion, may, on behalf of
Borrower (which hereby irrevocably authorizes aivéals the Swingline Lender to act on its behaiye a Notice ¢
Revolving Borrowing to the Administrative Agent regsting the Lenders (including the Swingline Lefhdermake
Base Rate Loans in an amount equal to their respeBro Rata Shares of the unpaid principal amouohtany
Swingline Loans. Each Lender will make the proseeflits Base Rate Loan included in such Borrovawgilable t
the Administrative Agent for the account of the Bgléine Lender in accordance with Section 2véhich will be use
solely for the repayment of such Swingline Loans.

(c) If for any reason a Base Rate Borrowing may no(dsedetermined in the sole discretion of
Administrative Agent), or is not, made in accordamgth the foregoing provisions of Section 2.5(k)en each Lend
(other than the Swingline Lender) shall purchaseumdivided participating interest in such Swinglibeans in a



amount equal to its Pro Rata Share thereof on ahe tthat such Base Rate Borrowing should
occurred. On the date of such required purchayea@h Lender shall promptly transfer, in immedjatvailable
funds, the amount of its participating interestite Administrative Agent for the account of the Bgline Lender, ar
(i) the Swingline Loan shall thereafter bear ietdrat the rate in effect for Base Rate Loans.

(d) Each Lender’s obligation to make a Base Ra@nLpursuant to Section A% ) or to purchase tl
participating interests pursuant to Section(2c9 shall be absolute and unconditional and shallbecaffected by ar
circumstance, including without limitation (i) arsgtoff, counterclaim, recoupment, defense or otlydrt that suc
Lender or any other Person may have or claim ag#iesSwingline Lender, the Borrower or any others®n for an
reason whatsoever, (ii) the existence of a Defauéin Event of Default or the termination of anynter’s Revolving
Commitment, (iii) the existence (or alleged exis&nof any event or condition which has had odadoeasonably k
expected to have a Material Adverse Effect, (i &dneach of this Agreement or any other Loan Doauintgy the
Borrower, the Administrative Agent or any Lender (gJ any other circumstance, happening or eventtsaewvel
whether or not similar to any of the foregoingslich amount is not in fact made available to then§me Lender b
any Lender, the Swingline Lender shall be entitiedecover such amount on demand from such Letoigether witl
accrued interest thereon for each day from the datiemand thereof at the Federal Funds Rate. Yath time &
such Lender makes its required payment, the Swiagliender shall be deemed to continue to have anasic
Swingline Loans in the amount of the unpaid pasttion for all purposes of the Loan Documentsadadition, suc
Lender shall be deemed to have assigned any anqmhathents made of principal and interest on itsnisoand an
other amounts due to it hereunder to the Swindlerder to fund the amount of such Lendgrarticipation interest
such Swingline Loans that such Lender failed todfynursuant to this Section 2,5until such amount has be
purchased in full.

Section 2.6. Funding of Revolving Borrowings.

(a) Each Lender will make available each Revolving Ltabbe made by it hereunder on the prop
date thereof by wire transfer in immediately auvagafunds by 1:00 p.m. (Atlanta, Georgia time)he Administrativ:
Agent at the Payment Office. The AdministrativeeAgwill make such Revolving Loans available to Bwgrower by
promptly crediting the amounts that it receives]ike funds by the close of business on such pregatate, to ¢
account maintained by the Borrower with the Adntnaisve Agent or at the Borrowes’option, by effecting a wi
transfer of such amounts to an account designateaiiing by the Borrower to the Administrative Age

(b) Unless the Administrative Agent shall have beerfiedtby any Lender prior to 5:00 p.m. one
Business Day prior to the date of a Revolving Barng in which such Lender is participating that Islender wil
not make available to the Administrative Agent suehders share of such Borrowing, the Administrative Ageraty
assume that such Lender has made such amount deaita the Administrative Agent on such date, ahe
Administrative Agent, in reliance on such assumptionay make available to the Borrower on such d
corresponding amount. If such corresponding amsumobt in fact made available to the Administratiygent by suc
Lender on the date of such Borrowing, the Admiaiste Agent shall be entitled to recover such cspoading
amount on demand from such Lendegdther with interest at the Federal Funds Rateufoto two (2) days at
thereafter at the rate specified for such Borrowiffgsuch Lender does not pay such correspondmnguat forthwitt
upon the Administrative Agerst’demand therefor, the Administrative Agent shatinmptly notify the Borrower, ar
the Borrower shall immediately pay such correspogdimount to the Administrative Agent together witterest ¢
the rate specified for such Borrowing. Nothingtims subsection shall be deemed to relieve any eéefrdm its
obligation to fund its Pro Rata Share of any Boirgyvhereunder or to prejudice any rights which Bogrower ma:
have against any Lender as a result of any ddbgudtich Lender hereunder.

(c) All Revolving Borrowings shall be made by the Lerslen the basis of their respective Pro |
Shares. No Lender shall be responsible for angulieby any other Lender in its obligations hereamand eac
Lender shall be obligated to make its Revolvingnsoprovided to be made by it hereunder, regardies® failure o
any other Lender to make its Revolving Loans hedeun

Section 2.7. Interest Elections for Revolving Borrowings.




(a) Each Revolving Borrowing initially shall be of thEype specified in the applicable Notice
Revolving Borrowing, and in the case of a EurodoBarrowing, shall have an initial Interest Periasl specified i
such Notice of Revolving Borrowing. Thereaftere tAorrower may elect to convert such Borrowing iatdifferen
Type or to continue such Borrowing, and in the aafs@ Eurodollar Borrowing, may elect Interest Bds therefor, &
as provided in this Section. The Borrower may etifferent options with respect to different portsoof the affecte
Borrowing, in which case each such portion shallabecated ratably among the Lenders holding Remghtoan:
comprising such Borrowing, and the Revolving Loaosprising each such portion shall be consideraseéparat
Borrowing.

(b) To make an election pursuant to this Section, thedver shall give the Administrative Agent pi
written notice (or telephonic notice promptly confed in writing) of each Borrowing (a ‘Notice o
Conversion/Continuation’) that is to be converted or continued, as the casebma, (x) prior to 12:00 noon (Atlan
Georgia time) on the requested date of a conversiora Base Rate Borrowing, and (y) prior to 12me@n (Atlante
Georgia time) three (3) Business Days prior to @iooation of or conversion into a Eurodollar Baving. Each suc
Notice of Conversion/Continuation shall be irrevdleaand shall specify (i) the Borrowing to whichckuNotice o
Continuation/Conversion applies and if differentiops are being elected with respect to differemtipns thereof, tt
portions thereof that are to be allocated to easlting Borrowing (in which case the informatiantie specifie
pursuant to clauses (iii) and (iv) shall be spedifior each resulting Borrowing), (ii) the effeeidate of the electic
made pursuant to such Notice of Continuation/Casivar which shall be a Business Day, (iii) whettier resultini
Borrowing is to be a Base Rate Borrowing or a Ealiad Borrowing, and (iv) if the resulting Borrowgnis to be
Eurodollar Borrowing, the Interest Period applieatiiereto after giving effect to such election, athshall be a peric
contemplated by the definition of “Interest Perfodf any such Notice of Continuation/Conversion resjge:
Eurodollar Borrowing but does not specify an InsérPeriod, the Borrower shall be deemed to havects a
Interest Period of one month. The principal amaafréiny resulting Borrowing shall satisfy the minim borrowing
amount for Eurodollar Borrowings and Base Rate @simngs set forth in Section 2.3

(c) If, on the expiration of any Interest Period inpest of any Eurodollar Borrowing, the Borroy
shall have failed to deliver a Notice of ConversgiQontinuation, then, unless such Borrowing is ré@s provide
herein, the Borrower shall be deemed to have aletieconvert such Borrowing to a Base Rate BorrgwiNc
Borrowing may be converted into, or continued aguaodollar Borrowing if an Event of Default existmless th
Administrative Agent and each of the Lenders shalle otherwise consented in writing. The Borrowdr pay any
amounts due under Section 2ifil&urodollar Loans are converted on a day thaoisthe last day of an Interest Pe
for such Loans.

(d) Upon receipt of any Notice of Conversion/Continoatithe Administrative Agent shall promg
notify each Lender of the details thereof and afsuender’s portion of each resulting Borrowing.

Section 2.8. Optional Reduction and Termination of Commitments.

(@) Unless previously terminated, all Revolving Comnatits shall terminate on the Revolv
Commitment Termination Date, and the Swingline Commant shall terminate on the Swingline Commitn
Termination Date.

(b) Upon at least three (3) Business Daysor written notice (or telephonic notice promptignfirmec
in writing) to the Administrative Agent (which no& shall be irrevocable), the Borrower may redinee Aggregat
Revolving Commitments in part or terminate the Agggte Revolving Commitments in whole; providddat (i) an
partial reduction shall apply to reduce proportiehaand permanently the Revolving Commitment afrelaender, (ii
any partial reduction pursuant to this Sectionshall be in an amount of at least $10,000,000 axydager multipls
of $1,000,000, and (iii) no such reduction shall permitted which would reduce the Aggregate Revq
Commitments to an amount less than the outstarkRiéwplving Credit Exposures of all Lenders.

Section 2.9. Repayment of Loans.

(a) The outstanding principal amount of all Revolvingains shall be due and payable (together



accrued and unpaid interest thereon) on the Rewplommitment Termination Date.

(b) The outstanding principal amount of each Swinglioan shall be due and payable (together
accrued interest thereon) on the earlier of (i)l#s¢ day of the Swingline Loan Period of such Swre Loan, and (i
the Swingline Commitment Termination Date.

Section 2.10. Evidence of Indebtedness

(a) Each Lender shall maintain in accordance with sisall practice appropriate records evidencin
indebtedness of the Borrower to such Lender regulfiom each Loan made by such Lender from timéine,
including the amounts of principal and interestaidg thereon and paid to such Lender from timente under thi
Agreement. The Administrative Agent shall maintappropriate recordsn which shall be recorded (i) t
Commitment of each Lender, (ii) the amount of elocln made hereunder by each Lender, the Class yreltherec
and the Interest Period applicable thereto, (i@ tlate of each continuation thereof pursuant wi@e?2.7, (iv) the
date of each conversion of all or a portion theteadnother Type pursuant to Section 2(V) the date and amount
any principal or interest due and payable or tmbexdue and payable from the Borrower to each Lreimeleunder i
respect of such Loans, and (vi) both the date amouat of any sum received by the Administrative igleereunde
from the Borrower in respect of the Loans and damiders share thereof. The entries made in such recbalks
prima facieevidence of the existence and amounts of the didiga of the Borrower therein recorded subjec
manifest error; providedthat the failure or delay of any Lender or thavaistrative Agent in maintaining or maki
entries into any such record or any error therbadls1ot in any manner affect the obligation of Barower to repa
the Loans (both principal and unpaid accrued ist¢i@& such Lender in accordance with the termbigfAgreement.

(b) At the request of any Lender (including the SwinglLender) at any time, the Borrower agrees
it will execute and deliver to such Lender a ReirajvCredit Note and, in the case of the Swinglirader only, th
Swingline Note, payable to the order of such Lereédencing such Lender’s Loans.

Section 2.11. Optional Prepayments.

(a) The Borrower shall have the right at any time aranf time to time to prepay any Borrowing
whole or in part, without premium or penalty, bywigg irrevocable written notice (or telephonic metipromptl
confirmed in writing) to the Administrative Agenrater than (i) in the case of prepayment of amyoHollal
Borrowing, 12:00 noon (Atlanta, Georgia time) net¢d than three (3) Business Days prior to any ptegpayment, (i
in the case of any prepayment of any Base Rateoamg or any Swingline Borrowing, 12:00 noon (AtlanGeorgi
time) on the date of such prepayment. Each sutibenshall be irrevocable and shall specify thepps®d date of su
prepayment and the principal amount of each Bomgwar portion thereof to be prepaid. Upon receipammy sucl
notice, the Administrative Agent shall promptly ifpteach affected Lender of the contents theread ah sucl
Lenders share of any such prepayment. If such notiggven, the aggregate amount specified in such ectall b
due and payable no later than one (1) Businessdtay the date designated in such notice, togethitr accrue:
interest to such date on the amount so prepaictdordance with Section 2.13(g)rovided, that if a Eurodolle
Borrowing or Swingline Borrowing is prepaid on delather than the last day of an Interest Perio8vaingline Loal
Period applicable thereto, the Borrower shall gdag all amounts required pursuant to Section 2.18ach parti
prepayment of any Loan shall be in an amount thatlevbe permitted in the case of an advance of wIRiag
Borrowing of the same Type pursuant to Sectiono2.i® the case of a Swingline Loan pursuant toiSe@.5, as th
case may be. Each prepayment of a Borrowing beadipplied ratably to the Loans comprising suchr@wing.

Section 2.12. Mandatory Prepayments.

(@) If at any time the aggregate Revolving Credit Expes of all Lenders exceed the Aggre
Revolving Commitment Amount at such time, the Bareo shall immediately prepay Loans (or, if no Loans the
outstanding, deposit cash collateral in an acceuitit the Administrative Agent pursuant to Sectio23{g)) in ar
aggregate amount equal to such excess.

(b) The Borrower agrees to pay all accrued and unpaetdast on all amounts prepaid pursuant t



requirements of this Section 2.]12ogether with any amounts due in respect of quepaymer
pursuant to Section 2.19 Each prepayment to be applied under this Agreermsieall be applied ratably first to
Base Rate Loans to the full extent thereof, ancetifeer to Eurodollar Loans to the full extent #t

Section 2.13. Interest on Loans.

(a) The Borrower shall pay interest (i) on each Baste Raan at the Base Rate in effect from tim
time, and (ii) on each Eurodollar Loan at the AtgdsLIBO Rate for the applicable Interest Periockffect for suc
Loan, plus, in each case, the Applicable Margin in effect frame to time with respect to such Base Rate Lo
Eurodollar Loan, as the case may be. The Borr@hall pay interest on each Swingline Loan, othanth Base Ra
Loan, at the Swingline Quoted Rate applicable thhsswingline Loan as in effect from time to time.

(b) While an Event of Default exists or after accelierat unless otherwise agreed by the Req:
Lenders, the Borrower shall pay interesDgfault Interest”) with respect to all Eurodollar Loans at the rateeotvise
applicable hereunder for such Eurodollar Loansttierthen-current Interest Periqaus an additional 2% per annt
until the last day of such Interest Period, anddahfter, and with respect to all Base Rate Loand all othe
Obligations hereunder (other than Loans), at tlte atherwise applicable hereunder for Base Ratend,qaus ar
additional 2% per annum.

(c) Interest on the principal amount of all Loahsll accrue from and includ) the date such Loans
made to but excluding the date of any repawpt thereof. Interest on all outstanding Base Ra#ns shall be payal
guarterly in arrears on the last day of each Madcime, September and December, on the Revolvingmtomen
Termination Date (in respect of Revolving Loans)d @an the Swingline Commitment Termination Dater@apect ¢
Swingline Loans). Interest on all outstanding Emitar Loans shall be payable on the last day ohédaterest Peric
applicable thereto, and, in the case of any Eufaddloans having an Interest Period in excess ethmonths, ¢
each day which occurs every three months, afterinliml date of such Interest Period, and on thevdtving
Commitment Termination Date. Interest on all autging Swingline Loans, other than Base Rate Losimal| b
payable on the last day of each Swingline Loan ddeapplicable thereto and on the Swingline Commit
Termination Date. Interest on any Loan which isvated into a Loan of another Type or which isardpor prepai
shall be payable on the date of such conversioonahe date of any such repayment or prepaymenth@mmour
repaid or prepaid) thereof. All Default Interelstilt be payable on demand.

(d) The Administrative Agent shall determine each esérate applicable to the Loans hereunde
shall promptly notify the Borrower and the Lendefssuch rate in writing (or by telephone, promptlyrfirmed in
writing). Any such determination shall be conclesand binding for all purposes, absent manifestrer

Section 2.14. Fees.

(a) The Borrower shall pay to the Administrative Agémrt its own account fees in the amounts ar
the times previously agreed upon by the Borrowerthe Administrative Agent.

(b) The Borrower agrees to pay to the Administrativeeigfor the account of each Lende
commitment fee (the Commitment Fee”) which shall accrue at the Applicable Percentageée(dened daily i
accordance with the Pricing Grid) on the daily wedismount of the total Revolving Commitment of slieimde
during the Availability Period. For purposes o ioregoing, outstanding LC Exposure at any tinal s¥e deemed
be usage of the Revolving Commitments at such tiooé,outstanding Swing Line Loans shall not be derit
constitute any such usage at such time.

(c) The Borrower agrees to pay (i) to the AdministratAgent, for the account of each Lender, a |
of credit fee with respect to its participationgach Letter of Credit, which shall accrue at theligable Margin fo
Eurodollar Loans then in effect on the averageydaihount of such Lendex’LC Exposure (excluding any port
thereof attributable to unreimbursed LC Disbursesieattributable to such Letter of Credit during freriod from an
including the date of issuance of such Letter afdiirto but excluding the date on which such Lettfe€Credit expire
or is drawn in full (including without limitationry LC Exposure that remains outstanding after tleedR/inc



Commitment Termination Date) and (ii) to the IsguiBank for its own account a fronting f
which shall accrue at the rate of 0.125% per anoarnthe average daily amount of the LC Exposurel{eikeg an)
portion thereof attributable to unreimbursed LC Hbisements) in respect of each Letter of Crediiedsan:
outstanding during the Availability Period (or unthe date that such Letter of Credit is irrevogabhncellec
whichever is later), as well as the Issuing Banktandard fees with respect to issuance, ameridmegrewal c
extension of any Letter of Credit or processingl@awings thereunder.

(d) Accrued fees shall be payable quarterly in arrearshe last day of each March, June, Septe
and December, commencing on June 30, 2004 andeoRékiolving Commitment Termination Date (and iEfatthe
date the Loans and LC Exposure shall be repaildeim entirety); provided that any Commitment Fees accruing :
the Revolving Commitment Termination Date shalpbgable on demand.

Section 2.15. Computation of Interest and Fees. All computations of interest and fees hereu
shall be made on the basis of a year of 360 daythéoactual number of days (including the firsy dat excluding th
last day) occurring in the period for which suctenest or fees are payable (to the extent compndtie basis of da
elapsed), except that, with respect to Base Ra#nd,ointerest based on the prime lending rate hdezxushall b
computed on the basis of a year of 365 days (ord3§8 in a leap year) and paid for the actual nurobdays elapse
(including the first day but excluding the last flalfach determination by the Administrative Ageftao interes
amount or fee hereunder shall be made in good &ath except for manifest error, shall be finalpnaosive an
binding for all purposes.

Section 2.16. Inability to Determine Interest Rates . If prior to the commencement of any Inte
Period for any Eurodollar Borrowing,

(a) the Administrative Agent shall have determined @hhdetermination shall be made in good 1
and, absent manifest error, shall be final, comeduand binding upon all partigsthat, by reason of circumstan
affecting the relevant interbank marketggdate means do not exist for ascertaining LIBORstxh Interest Peric
or

(b) the Administrative Agent shall have received noficen the Required Lenders that the Adju:
LIBO Rate does not adequately and fairly refleet tlost to such Lenders (or Lender, as the casebejagf makinc
funding or maintaining their (or its, as the cas®yrhe) Eurodollar Loans for such Interest Period,

the Administrative Agent shall give written notif@ telephonic notice, promptly confirmed in wriglnand a summa
of the basis for such determination to the Borroamed to the Lenders as soon as practicable theredftntil the
Administrative Agent shall notify the Borrower attte Lenders that the circumstances giving riseutth siotice n
longer exist, (i) the obligations of the Lendersrtake Eurodollar Loans or to continue or convetsitanding Loans |
or into Eurodollar Loans shall be suspended, andal( such affected Eurodollar Loans shall be wented into Bas
Rate Loans on the last day of the then currentdstePeriod applicable thereto unless the Borrgwepays suc
Loans in accordance with this Agreement. UnlesBitveower notifies the Administrative Agent at lease Busines
Day before the date of any Eurodollar Borrowing ¥drich a Notice of Borrowing has previously beewegi that i
elects not to borrow on such date, then such Bongwshall be made as a Base Rate Borrowing

Section 2.17. lllegality . If any Change in Law shall make it unlawful or inggble for any Lender
make, maintain or fund any Eurodollar Loan and suemder shall so notify the Administrative Agenhe
Administrative Agent shall promptly give notice thef to the Borrower and the other Lenders, whesaumtil sucl
Lender notifies the Administrative Agent and ther®aver that the circumstances giving rise to sugspension n
longer exist, the obligation of such Lender to mBkeodollar Loans, or to continue or convert outdtag Loans as
into Eurodollar Loans, shall be suspended. Inctee of the making of a Eurodollar Borrowing, suehnders Loar
shall be made as a Base Rate Loan as part of the Barrowing for the same Interest Period and & #ffecte
Eurodollar Loan is then outstanding, such Loanl|gbalconverted to a Base Rate Loan on the lastoddle the
current Interest Period applicable to such Eureddlban if such Lender may lawfully continue to ntain such Loa
to such date or within such earlier period as meglby law. Notwithstanding the foregoing, thesaféd Lender sha
prior to giving such notice to the Administrativegént, designate a different Applicable Lending €fiif sucl



designation would avoid the need for giving suchiaeoand if such designation wo
not otherwise be disadvantageous to such Lendbeigood faith exercise of its discretion.

Section 2.18. Increased Costs

(a) If any Change in Law shall:

0] impose, modify or deem applicable any reserve,iapdeposit or similar requirement that is
otherwise included in the determination of the Adtipa LIBO Rate hereunder against assets of, depasit ol
for the account of, or credit extended by, any lezrat the Issuing Bank; or

(ii) impose on any Lender or on the Issuing Bank orehmdollar interbank market any ot
condition affecting this Agreement or any Eurodollaans made by such Lender or any Letter of Credény
participation therein;

and the result of the foregoing is to increase ¢bst to such Lender of making, converting into, toanng ol
maintaining a Eurodollar Loan or to increase thst ¢o such Lender or the Issuing Bank of partigigatn or issuini
any Letter of Credit or to reduce the amount reaeior receivable by such Lender or the Issuing Bagleunde
(whether of principal, interest or any other amgutiien the Borrower shall promptly pay, upon \erittnotice fror
and demand by such Lender on the Borrower (witbpy ©f such notice and demand to the Administrafigent), tc
the Administrative Agent for the account of suchndler or the Issuing Bank, within five Business Daitgr the dai
of such notice and demand, additional amount ornasosufficient to compensate such Lender or theihg Bank, ¢
the case may be, for such additional costs incwredduction suffered.

(b) If any Lender or the Issuing Bank shall have deteech that on or after the date of this Agreer
any Change in Law regarding capital requiremenssdravould have the fefct of reducing the rate of return on s
Lender’s or the Issuing Bank’s capital (or on tlgital of such Lender’s or the Issuing Baskiolding company) as
consequence of its obligations hander or under or in respect of any Letter of Greala level below that which su
Lender or the Issuing Bank or such Lender’s orl$iseing Banks holding company could have achieved but for
Change in Law (taking into consideration such Leisder the Issuing Bank’s policies or the policefssuch Lendee
or the Issuing Bank' holding company with respect to capital adequdlogh, from time to time, within five (
Business Days after receipt by the Borrower of temitdenand by such Lender (with a copy thereof to
Administrative Agent), the Borrower shall pay tacbu.ender such additional amounts as will compensath Lend:e
or the Issuing Bank or such Lender’s or the Issiagk’s holding company for any such reduction etgt.

(c) A certificate of a Lender or the Issuing Bank setting fahth amount or amounts necessar
compensate such Lender or the Issuing Bank or lsestier’s or the Issuing Barkholding company, as the case |
be, specified in paragraph (a) or (b) of this Sextprepared in good faith and accompanied bytarstnt describir
in reasonable detail the basis for and calculatiosuch increased cost, shall be delivered to thredsver (with a cop
to the Administrative Agent) at the time of suchntder’s demand therefor and shall be conclusive, absanifes
error.

(d) Subject to Section 2.21(f¥ailure or delay on the part of any Lender or isiing Bank to dema
compensation pursuant to this Section shall nostitoee a waiver of such Lender’'s or the IssuingniBa right tc
demand such compensation.

Section 2.19. Funding Indemnity . In the event of (i) the payment of any principéla Eurodolla
Loan, or a Swingline Loan that is bearing intesdst Swingline Quoted Rate, other than on thedagtof the Intere
Period or Swingline Loan Period applicable thefgtoluding as a result of an Event of Default)) {ie conversion
continuation of a Eurodollar Loan other than onldst day of the Interest Period applicable theretdiii) the failure
by the Borrower to borrow, prepay, convert or comé any Eurodollar Loan, or a Swingline Loan ttgabearin
interest at a Swingline Quoted Rate, on the dateied in any applicable notice (regardless of thibe such notice
withdrawn or revoked) then, in any such event,Boerower shall compensate each Lender, within {deBusines
Days after written demand from such Lender, for dmss, cost or expense attributable to such evé&uct




compensation shall not include the Applicable Margbut without limiting th
foregoing, shall include an amount equal to theesgcif any, of (x) the amount of interest that lddwave otherwis
accrued on the principal amount of such Euroddligan or Swingline Loan if such event had not ocedrat th
Adjusted LIBO Rate applicable to such Eurodollaahpor at the Swingline Quoted Rate applicablautdh sSwinglin
Loan, as the case may be, for the period from #te of such event to the last day of the then ouitreéerest Period
Swingline Loan Period therefor (or in the case déilure to borrow, convert or continue, for theripd that woul
have been the Interest Period or Swingline LoamBdor such Loan) (excluding any Applicable Margiess (y) th
amount of interest (as reasonably determined bly Eeader) that would accrue on the principal amairguch Loa
for the same period if the Adjusted LIBO Rate onr@line Quoted Rate, as the case may be, werensieodate suc
Loan was prepaid or converted or the date on wthiehBorrower failed to borrow, convert or continguiech Loar
provided that such Lender shall have delivered to the Boerow certificate setting forth in reasonable deits
calculation as to any additional amount payablesutigis Section 2.18ubmitted to the Borrower by any Lender (\
a copy to the Administrative Agent) shall be cosole, absent manifest error.

Section 2.20. Taxes.

(&) Any and all payments by or on account of any ohiigaof the Borrower hereunder shall be r
free and clear of and without deduction for anyeimaified Taxes or Other Taxes; providduht if the Borrower she
be required to deduct any Indemnified Taxes or Offaxes from such payments, then (i) the sum paysball b
increased as necessary so that after making allregjdeductions (including deductions applicabiatiributable t
additional sums payable under this Section) the iAthtnative Agent, any Lender or the Issuing Baak (he case m
be) shall receive an amount equal to the sum itldviave received had no such deductions been n{adéhe
Borrower shall make such deductions, and (iii) Bmrower shall pay the full amount deducted to thkevan
Governmental Authority in accordance with appliealaiw.

(b) The Borrower shall pay any Other Taxes to the aéGovernmental Authority in accordance \
applicable law.

(c) The Borrower shall indemnify the Administrative Ageeach Lender and the Issuing Bank, w
ten (10) Business Days after written demand therdééo the full amount of any Indemnified Taxes @ther Taxe
imposed or asserted by any Governmental Authoaig phere due by the Administrative Agent, suchdesmor th
Issuing Bank, as the case may be, on or with réspeny payment by or on account of any obligatbthe Borrowe
hereunder (including Indemnified Taxes or Other &aiknposed or asserted on or attributable to arsopayabl
under this Section) and any penalties, interest radonable expenses arising therefrom or withectsiheretc
whether or not such Indemnified Taxes or Other $axere correctly or legally imposed or assertedhgyrelevar
Governmental Authority. A certificate as to theamt of such payment or liability delivered to tBerrower by
Lender or the Issuing Bank, or by the AdministratAgent on its own behalf or on behalf of a Lenolethe Issuin
Bank, shall be conclusive absent manifest error.

(d) As soon as practicable after any payment of IndéethiTaxes or Other Taxes by the Borrower
Governmental Authority, the Borrower shall deliterthe Administrative Agent the original or a cketl copy of i
receipt issued by such Governmental Authority evidieg such payment, a copy of the return reporsunch paymer
or other evidence of such payment reasonably aatfy to the Administrative Agent.

(e) Any NonU.S. Lender that is entitled to an exemption framealuction of withholding tax under 1
Code or any treaty to which the United Statespardy, with respect to payments under this Agredrakall deliver t
the Borrower (with a copy to the Administrative Axgge at the time or times prescribed by applicabale, sucl
properly completed and executed documentation pbestby applicable law or reasonably requestethbyBorrowe
as will permit such payments to be made withouhletding or at a reduced rate. Without limiting thenerality ¢
the foregoing, each Nod-S. Lender agrees that it will deliver to the Adisirative Agent and the Borrower (or in
case of a Participant, to the Lender from whichréiated participation shall have been purchasedappropriate, tv
(2) duly completed copies of (i) Internal Revengev&e Form W8 ECI, or any successor form thereto, certifying
the payments received from the Borrower hereungeefiectively connected with such Non-U.S. Leng@onduct ¢



a trade or business in the United States, (ii)ri@ieRevenue Service Form W/BEN, or an
successor form thereto, certifying that such Nb8- Lender is entitled to benefits under an incoaxetreaty to whic
the United States is a party which reduces theafteithholding tax on payments of interest, (liternal Revent
Service Form W8 BEN, or any successor form prescribed by therhaleRevenue Service, together with a certifi
(A) establishing that the payment to the Non-U.&nder qualifies as “portfolio interes&xempt from U.S
withholding tax under Code section 871(h) or 881ér)d (B) stating that (1) the NansS. Lender is not a bank -
purposes of Code section 881(c)(3)(A),tle obligation of the Borrower hereunder is nothwespect to such Non-
U.S. Lender, a loan agreement entered into in thamary course of its trade or business, within iieaning of the
section, (2) the Non-U.S. Lender is not a 10% di@oer of the Borrower within the meaning of Codet®n 871(h)
(3) or 881(c)(3)(B), and (3) the Ndn\-S. Lender is not a controlled foreign corporatibat is related to the Borrow
within the meaning of Code section 881(c)(3)(C),(m) such other Internal Revenue Service formsmes/ be
applicable to the Non-U.S. Lender, including Fon#s8 IMY or W-8 EXP. Each such Nad-S. Lender shall deliv
to the Borrower and the Administrative Agent suchnfs on or before the date that it becomes a partthis
Agreement (or in the case of a Participant, onedote the date such Participant purchases theedepatrticipation). |
addition, each such Nad:S. Lender shall deliver such forms promptly upgbe obsolescence or invalidity of ¢
form previously delivered by such Non-U.S. LendBach such NotJ.S. Lender shall promptly notify the Borrov
and the Administrative Agent at any time that iteslmines that it is no longer in a position to pdavany previousl
delivered certificate to the Borrower (or any otliem of certification adopted by the Internal Reue Service fc
such purpose).

(H If the Administrative Agent, any Lender or the lsguBank receives a refund in respect of Taxe
which the Borrower has made additional paymentsyant to this Section 2.2Ghe Administrative Agent, Lender
the Issuing Bank, as the case may be, shall prgmaty such refund (together with any interest wéhpect there
received from the relevant Governmental Authority)the Borrower (but only to the extent of addiabpayment
actually made by the Borrower pursuant to this iSec®.20with respect to the Indemnified Taxes or Other E
giving rise to such refund), net of all outjodcket expenses of the Administrative Agent, Isguank or applicab
Lender, as the case may be, with respect theredwided, that the Borrower agrees promptly to return stefhinc
(together with any interest and penalties (othantpenalties imposed on the Administrative Agesguing Bank, ¢
Applicable Lender, as the case may be, in respeatfding determined by the relevant Governmemtathority tc
have been made by such Person in bad faith an@uwtithe consent or approval of the Borrower) wébpect there
due to the relevant Governmental Authority) (frdeath Indemnified Taxes or Other Taxes) to the Adisirative
Agent, the applicable Lender or the Issuing Barikilee case may be, upon receipt of a notice that sefund i
required to be repaid to the relevant Governmehtdhority. Notwithstanding anything to the congrazontained i
this Section 2.20(f) none of the Administrative Agent, Issuing Banktbe Lenders shall have any obligatiot
disclose to the Borrower any of such Persdmoks, records, tax filings or any other inforimratrelating to its Taxe
that it deems confidential.

Section 2.21. Payments Generally; Pro Rata Treatment; Sharing oSetoffs .

(a) The Borrower shall make each payment required tomade by it hereunder (whether of princi
interest, fees or reimbursement of LC Disbursemeant®of amounts payable under Section 2.1819o0r 2.20, or
otherwise) prior to 1:00 p.m. (Atlanta, Georgiadjnon the date when due, in immediately availdinhels, free an
clear of any defenses, rights of séft-counterclaim, or withholding or deduction akes. Any amounts received a
such time on any date may, in the discretion ofAtiministrative Agent, be deemed to have been vedeon the ne:
succeeding Business Day for purposes of calculatigyest thereon. All such payments shall be mdéhe
Administrative Agent at the Payment Office, exc@ppayments to be made directly to the IssuingkBanSwingline
Lender as expressly provided herein, and (ii) fatments pursuant to Sections 2,2819and 2.20and 10.3shall be
made directly to the Persons entitled thereto. Atheinistrative Agent shall distribute any such pents received t
it for the account of any other Person to the appate recipient promptly following receipt theredf any paymer
hereunder shall be due on a day that is not a BssiDay, the date for payment shall be extendettheonex
succeeding Business Day, and, in the case of ayimguat accruing interest, interest thereon shalhlee payable fi
the period of such extension. All payments hereustiall be made in Dollars.




(b) If at any time insufficient funds are received hydaavailable to the Administrative Agent to |
fully all amounts of principal, unreimbursed LC Digsements, interest and fees then due hereundr fsnds she
be applied (i) first, towards payment of interest dees then due hereunder, ratably among thespaetititled there
in accordance with the amounts of interest and fees due to such parties, and (ii) second, towaedsnent c
principal and unreimbursed LC Disbursements thea dereunder, ratably among the parties entitledetbeir
accordance with the amounts of principal and unbbersed LC Disbursements then due to such patrties.

(c) If any Lender shall, by exercising any righitset-off or counterclaim or otherwise, obtain payn
in respect of any principal of or interest on arfyite Revolving Loans or participations in LC Disbaments ¢
Swingline Loans that would result in such Lendeereing payment of a greater proportion of the aggte amount
its Revolving Loans and participations in LC Dissements and Swingline Loans and accrued interestdh than tf
proportion received by any other Lender, then teader receiving such greater proportion shall pagseh(for cash
face value) participations in the Revolving Loand garticipations in LC Disbursements and Swinglinans of othe
Lenders to the extent necessary so that the beosfeéitl such payments shall be shared by the Lendambly il
accordance with the aggregate amount of principanal accrued interest on their respective Revgilinans an
participations in LC Disbursements and Swinglin@hs; providedthat (i) if any such participations are purchased
all or any portion of the payment giving rise therés recovered, such participations shall be retxl and tr
purchase price restored to the extent of such e¥gowithout interest, and (ii) the provisions bfst paragraph shi
not be construed to apply to any payment made é\Btirrower pursuant to and in accordance with #pgess ternr
of this Agreement or any payment obtained by a eead consideration for the assignment of or sadeparticipatiol
in any of its Revolving Loans or participations W€ Disbursements and Swingline Loans to any assign
participant, other than to the Borrower or any &ibsy or Affiliate thereof (as to which the prowss of thi:
paragraph shall apply). The Borrower consenthéddregoing and agrees, to the extent it may &g do so unde
applicable law, that any Lender acquiring a pasation pursuant to the foregoing arrangements meaycese again
the Borrower rights of seiff and counterclaim with respect to such partitgraas fully as if such Lender wer:
direct creditor of the Borrower in the amount oflsyparticipation.

(d) Unless the Administrative Agent shall have receimetice from the Borrower prior to the date
which any payment is due to the Administrative Atgiem the account of the Lenders or the IssuingkBaereunde
that the Borrower will not make such payment, tltendnistrative Agent may assume that the Borrowesrrhade suc
payment on such date in accordance herewith and imagliance upon such assumption, distributéntoltenders ¢
the Issuing Bank, as the case may be, the amowarhounts due. In such event, if the Borrower l@sgmfact mad
such payment, then each of the Lenders or thengsBank, as the case may be, severally agreespary t® thi
Administrative Agent forthwith on demand the amosnotdistributed to such Lender or Issuing Bank vitferes
thereon, for each day from and including the dathsmount is distributed to it to but excluding thate of payme
to the Administrative Agent, at the greater of #ederal Funds Rate and a rate determined by theirdstrative
Agent in accordance with then-current banking itigugractices on interbank compensation.

(e) If any Lender shall fail to make any paymesguired to be made by it pursuant to Section 2.6(b)
2.21(d), 2.23, or 10.3(d), then the Administrative Agent may, in its diswat (notwithstanding any contre
provision hereof), apply any amounts thereafteeiresd by the Administrative Agent for the accouhsiach Lender t
satisfy such Lender’s obligations under such Saestimtil all such unsatisfied obligations are fyibid.

( The Borrower shall not be required to compéasa indemnify a Lender pursuant to Sections 2.18
2.190r 2.20for any increased costs loss, cost or any otheeresgincurred more than one year prior to the hai
such Lender notifies the Borrower of the Changé&aw giving rise to such increased costs loss, oosiny othe
expense and of such Lender’s intention to claim memsation therefore; providddrther that, if a Change in La
giving rise to such increased costs loss, coshgradher expense is retroactive, then the one gerod referred i
above shall be extended to include the periodtobaetive effect thereof.

Section 2.22. Mitigation of Obligations . If any Lender requests compensation under Sectibd,2
or if the Borrower is required to pay any additibamount to any Lender or any Governmental Autlyofitr the
account of any Lender pursuant to Section 2.2@n such Lender shall use reasonable effordesmnate a differe




lending office for funding or booking its Loans bBander or to assign its rights :
obligations hereunder to another of its officegynizhes or affiliates, if, in the good faith judgrmefisuch Lender, su
designation or assignment (i) would eliminate atuee amounts payable under Section 2d&ection 2.2Q as thi
case may be, in the future, and (ii) would not sabguch Lender to any unreimbursed cost or expamdevould nc
otherwise be disadvantageous to such Lender. DhneBer hereby agrees to pay all costs and expensesed b
any Lender in connection with such designationssignment.

Section 2.23. Letters of Credit .

(a) During the Availability Period, the Issuing Banky reliance upon the agreements of the «
Lenders pursuant to this Section 2,28jrees to issue, at the request of the Borravegters of Credit for the accol
of the Borrower on the terms and conditions hef@naet forth; provided that (i) each Letter of Credit shall exy
not later than the earlier of (x) the date one yd#ar the date of issuance of such Letter of Gr@dliin the case of al
renewal or extension thereof, one year after sanbwal or extension), and (y) the date that is f&eBusiness Da
prior to the Revolving Commitment Termination D&i@, each Letter of Credit shall be in a statedoamt of at lea:
$1,000,000, and (iii) the Borrower may not requast Letter of Credit, if, after giving effect toduissuance (A) tt
aggregate LC Exposures of all Lenders would exdeedL,C Commitment, or (B) the aggregate Revolvimgdi
Exposures of all Lenders would exceed the Aggregaeolving Commitment AmountJpon the issuance of et
Letter of Credit, each Lender shall be deemednd,tereby irrevocably and unconditionally agreetochase froi
the Issuing Bank without recourse a participatiosuch Letter of Credit equal to such Lendd?ro Rata Share of 1
aggregate amount available to be drawn under setter_of Credit. Each issuance of a Letter of @rshall be
deemed to utilize the Revolving Commitment of eeehder by an amount equal to the amount of sucticgeation
Any Letter of Credit may provide for automatic reva for additional subsequent periods of manths (but in n
event to a date which is later than five (5) BusmBays prior to the Revolving Commitment TermoraDate).

(b) To request the issuance of a Letter of Credit [y amendment, renewal or extension o
outstanding Letter of Credit), the Borrower shallegthe Issuing Bank and the Administrative Agemévocabl
written notice substantially in the form of Exhil@it23 attached hereto (anL“C Notice”) at least three (3) Busine
Days prior to the requested date of such issuapeeifging the date (which shall be a Business Bayoh Letter ¢
Credit is to be issued (or amended, extended @wed, as the case may be), the expiration datedf ketter o
Credit, the amount of such Letter of Credit , theme and address of the beneficiary thereof ant siice
information as shall be necessary to prepare, amesteew or extend such Letter of Credit. In additim the
satisfaction of the conditions in Article I, th&suance of such Letter of Credit (or any amendméith increases tl
amount of such Letter of Credit) will be subjectthe further conditions that (i) such Letter of diteshall be in suc
form and contain such terms as the Issuing Bank approve, and (ii) the Borrower shall have exeduand delivere
any additional applications, agreements and insgtnimrelating to such Letter of Credit as the lsguBank sha
reasonably require; providedhat in the event of any conflict between suchliaptions, agreements or instrume
and this Agreement, the terms of this Agreemenit sbatrol.

(c) At least two Business Days prior to the issuancearof Letter of Credit, the Issuing Bank \
confirm with the Administrative Agent (by telephooe in writing) that the Administrative Agent hasceived suc
notice and if not, the Issuing Bank will providetAdministrative Agent with a copy thereof. Unléise Issuing Bar
has received notice from the Administrative Agentas before the Business Day immediately precettiegdate th
Issuing Bank is to issue the requested Letter @d€rdirecting the Issuing Bank not to issue thétdreof Credi
because such issuance is not then permitted hexebedause of the limitations set forth in Sec2a28( a) or tha
one or more conditions specified in Article Il amet then satisfied, then, subject to the terms @ndlitions herec
the Issuing Bank shall, on the requested dategissah Letter of Credit in accordance with theitggBank’s usue
and customary business practices.

(d) The Issuing Bank shall examine all documents ptirpgpto represent a demand for payment u
a Letter of Credit promptly following its receiphdreof. The Issuing Bank shall notify the Borrowaerd thi
Administrative Agent of such demand for payment avitether the Issuing Bank has made or will makeG
Disbursement thereunder; providedhat any failure to give or delay in giving sunbtice shall not relieve tl



Borrower of its obligation to reimburse the IssuiBgnk and the Lenders with respect to suct
Disbursement. The Borrower shall be irrevocably andonditionally obligated to reimburse the IssuiBank for an
LC Disbursements paid by the Issuing Bank in reispésuch drawing no later than one (1) Businesg 8fter the
date designated for payment of the LC Disbursenretiie notice provided to the Borrower (togethethwinteres
thereon from the date of payment of such LC Diskboments at the rate then applicable to Base Rates)owithou
presentment, demand or other formalities of anylkibnless the Borrower shall have notified thaiilsg Bank an
the Administrative Agent prior to 12:00 noon on tBasiness Day immediately prior to the date on Wwhscict
drawing is honored that the Borrower intends tontrirse the Issuing Bank for the amount of such ohgun fund:
other than from the proceeds of Revolving Loans, Borrower shall be deemed to have timely givenotidd o
Borrowing to the Administrative Agent requesting thenders to make a Base Rate Borrowongthe date on whit
such drawing is honored in an exact amount dué@oldsuing Bank; providedthat for purposes solely of st
Borrowing, the conditions precedent set forth ictiee 3.2hereof shall not be applicable. The Administrathgen
shall notify the Lenders of such Borrowing in actarce with Section 2.3and each Lender shall make the proc
of its Base Rate Loan included in such Borrowingilable to the Administrative Agent for the accoohthe Issuin
Bank in accordance with Section 2.6he proceeds of such Borrowing shall be appliegictly by the Administrativ
Agent to reimburse the Issuing Bank for such LCbDisement

(e) If for any reason a Base Rate Borrowing may notnisde in accordance with the foregc
provisions, then each Lender (other than the IgsBank) shall be obligated to fund the participatibat such Lend
purchased pursuant to subsection (a) in an amaudl ¢o its Pro Rata Shaoé such LC Disbursement on and a
the date which such Base Rate Borrowing should bagarred. Each Lendarobligation to fund its participation sr
be absolute and unconditional and shall not bectteby any circumstance, including without limiat (i) any setoft
counterclaim, recoupment, defense or other rigat such Lender or any other Person may have agai@dssuin
Bank or any other Person for any reason whatsoéWethe existence of a Default or an Event of &éf or th
termination of the Aggregate Revolving Commitmen{g) any adverse change in the condition (finahcor
otherwise) of the Borrower or any of its Subsidigy (iv) any breach of this Agreement by the Bawpor any othe
Lender, (v) any amendment, renewal or extensicangfLetter of Credit, or (vi) any other circumstanbappening
event whatsoever, whether or not similar to anyhefforegoing. On the date that such participaisorequired to k
funded, each Lender shall promptly transfer, in edmately available funds, the amount of its pgpation to th
Administrative Agent for the account of the IssuiBgnk. Whenever, at any time after the Issuing Baak receive
from any such Lender the funds for its participatio a LC Disbursement, the Issuing Bank (or thenidstrative
Agent on its behalf) receives any payment on accthareof, the Administrative Agent or the IssulBgnk, as th
case may be, will distribute to such Lender its Rada Share of such payment; providettiat if such payment
required to be returned for any reason to the Begroor to a trustee, receiver, liquidator, custada similar officia
in any bankruptcy or other insolvency proceeding:hsLender will return to the Administrative Ageottthe Issuin
Bank any portion thereof previously distributedtbg Administrative Agent or the Issuing Bank to it.

(N To the extent that any Lender shall fail to pay ampount required to be paid pursuant to parag
(d) of this Section 2.2®n the due date therefor, such Lender shall pagrest to the Issuing Bank (through
Administrative Agent) on such amount from such daee to the date such payment is made at a rai@pem equ
to the Federal Funds Rate; providetthat if such Lender shall fail to make such pagtite the Issuing Bank with
three (3) Business Days of such due date, themmaettvely to the due date, such Lender shall hggated to pa
interest on such amount at the interest rate sit iio Section 2.13(b)

(9) If any Event of Default shall occur and be contiigyi on the Business Day that the Borrc
receives notice from the Administrative Agent oe tRequired Lenders demanding the deposit of calatera
pursuant to this paragraph, or as otherwise regjyoresuant to Section 2.12he Borrower shall deposit in an accc
with the Administrative Agent, in the name of thdministrative Agent and for the benefit of the IsguBank and th
Lenders, an amount in cash equal to the aggredatExposures of all Lenders as of such date plusaanyued ar
unpaid fees thereon; providedhat the obligation to deposit such cash colédtshall become effective immediate
and such deposit shall become immediately due aydlype, without demand or notice of any kind, upbe
occurrence of any Event of Default with respecthte Borrower described in subsection (g) or (hSettion 8.1
Such deposit shall be held by the AdministrativgeAt as collateral for the payment and performaoicehe



obligations of the Borrower under this Agreememhe Administrative Agent shall have exclus
dominion and control, including the exclusive rigiitwithdrawal, over such account. Borrower agiteesxecute ar
documents and/or certificates to effectuate thenintof this paragraph. Other than any intereshexhron th
investment of such deposits, which investmentd figainade at the reasonable discretion of the Abtnative Agen
and at the Borrowes' risk and expense, such deposits shall not béarest. Interest and profits, if any, on <
investments shall accumulate in such account. Momne such account shall applied by the AdministeaAgent tc
reimburse the Issuing Bank and the Lenders, asdbe may be, for LC Disbursements for which no beirsemer
has been made and to the extent so applied, shdiekl for the satisfaction of the reimbursemenigabions of ths
Borrower for the aggregate LC Exposures of all lexadat such time or, if the maturity of the Loaras tbee
accelerated, with the consent of the Required Liemyde applied to satisfy other obligations of Bogrower under th
Agreement. If the Borrower is required to provadeamount of cash collateral hereunder as a rekthe occurrenc
of an Event of Default, such amount (to the extesitso applied as aforesaid) shall be returneti¢édBorrower witl
three Business Days after all Events of Defaulehasen cured or waived.

(h) The Borrowers obligation to reimburse LC Disbursements hereundeall be absolut
unconditional and irrevocable and shall be perfarsieictly in accordance with the terms of this égment under ¢
circumstances whatsoever and irrespective of atilyeofollowing circumstances:

(i) Any lack of validity or enforceability of any Lettef Credit or this Agreement;

(i) The existence of any claim, seff; defense or other right which the Borrower ay &ubsidiar
or Affiliate of the Borrower may have at any timgainst a beneficiary or any transferee of any ketteCredi
(or any Persons or entities for whom any such beiaej or transferee may be acting), any Lendecl(idinc
the Issuing Bank) or any other Person, whetheommection with this Agreement or the Letter of Gred any
document related hereto or thereto or any unrelagaaction (it being understood that the foregahall no
be deemed to preclude the initiation and prosecut®m conclusion by the Borrower, in a separate |
proceeding, of any claim for damages against amgdPdn respect of liability arising from such Rer's gros
negligence or willful misconduct);

(iii) Any draft or other document presented under a teft€redit proving to be forged, fraudul
or invalid in any respect or any statement thebeimg untrue or inaccurate in any respect;

(iv) Payment by the Issuing Bank under a Letter of Gradainst presentation of a draft or o
document to the Issuing Bank that does not comjgly te terms of such Letter of Credit;

(v) Any other event or circumstance whatsoever, wheath@ot similar to any of the foregoing, t
might, but for the provisions of this Section, diage a legal or equitable discharge of, or prevaright o
setoff against, the Borrower’s obligations hereunde

(vi) The existence of a Default or an Event of Default.

Neither the Administrative Agent, the Issuing Battle Lenders nor any Related Party of any of tliegoing sha
have any liability or responsibility by reason ofio connection with the issuance or transfer of better of Credit ¢
any payment or failure to make any payment thereutidespective of any of the circumstances refito above), «
any error, omission, interruption, loss or delayransmission or delivery of any draft, notice tley communicatic
under or relating to any Letter of Credit (inclugliany document required to make a drawing theraynaey error ii
interpretation of technical terms or any conseqaemeising from causes beyond the control of ttseliilgy Bank
provided, that the foregoing provisions of this Section3?8 shall not be construed to excuse the Issuing Beork
liability to the Borrower to the extent of any ditalamages (as opposed to consequential damagess ¢h respect
which are hereby waived by the Borrower to the mixtet prohibited by applicable law) suffered bg Borrower the
are caused by the Issuing Baslfailure to exercise care when determining whethafts or other documel
presented under a Letter of Credit comply with thiens thereof. The parties hereto expressly adhes,in the
absence of gross negligence or willful miscondurctree part of the Issuing Bank (as finally deteredirby a court ¢
competent jurisdiction), the Issuing Bank shall deemed to have exercised care in each such detgiomn Ir




furtherance of the foregoing and without limitinget generality thereof, the parties agree that, webpect t
documents presented that appear on their face o figbstantial compliance with the terms of a éretif Credit, th
Issuing Bank may, in its sole discretion, eithezeget and make payment upon such documents witlesponsibilit
for further investigation, regardless of any notcenformation to the contrary, or refuse to ad¢capd make payme
upon such documents if such documents are notiah sbmpliance with the terms of such Letter oédit.

(i) Each Letter of Credit shall be subject to the UmfdCustoms and Practice for Documentary Cr
(1993 Revision), International Chamber of Comméd®ablication No. 500, as the same may be amendedtfroe tc
time, and, to the extent not inconsistent thefewite governing law of this Agreement set forttsaction 10.5

() The parties acknowledge and agree that the Existattgr of Credit shall, for all purposes of 1
Agreement and the other Loan Documents, be deembd & Letter of Credit to the same extent and Wighsam
effect as if such Existing Letter of Credit had megsued as a Letter of Credit pursuant to thigi®@e@.230on the
Restatement Date.

Section 2.24. Increase in Revolving Commitments

(&) On not more than one occasion during any calendsar, ythe Borrower may submit to
Administrative Agent the Borrowes’ written request that the Revolving Commitmentsirmgeased up to a to
amount not to exceed $400,000,000 (such requestedrd being the “ Maximum Revolving Commitmefjtsand the
Administrative Agent shall promptly give notice ifch request to each Lender (thieevolving Commitment Increa
Notice ”). Within fifteen (15) Business Days after its recefppm the Administrative Agent of a Revolvi
Commitment Increase Notice, each Lender that desoencrease its Revolving Commitment in respotossuct
request (each such Lender, a “ Consenting Letidehall deliver written notice to the Administrativegent of its
election to increase its Revolving Commitment ahd maximum amount of such increase (for each Coaing
Lender, its “_Additional Revolving Commitmefif, which may not be larger than the excess of (a)Magimumnm
Revolving Commitments, ove€b) the Revolving Commitments then in effect. Taiure of any Lender to so not
the Administrative Agent of its election and its diibnal Revolving Commitment, if any, shall be desd to be
refusal by such Lender to increase its Revolvingn@ament. If the sum of the Revolving Commitmetiten ir
effectplusthe aggregate Additional Revolving Commitments doasexceed the Maximum Revolving Commitme
the Revolving Commitment of each Consenting Lersthail be increased by its Additional Revolving Cornnent a:
hereinafter provided. If the sum of the Revolvidgmmitments then in effeplusthe aggregate Additional Revolvi
Commitments exceeds the Maximum Revolving Commitsiethe Revolving Commitment of each Conser
Lender shall be increased by an amount equal teribeuct of (i) such Consenting LendeAdditional Revolvin
Commitmentmultiplied by(ii) the quotient of (a) the excess of (A) the Maxwim Revolving Commitments, ovéB)
the Revolving Commitments then in effediyided by(b) the aggregate Additional Revolving Commitmeotsall
Consenting Lenders. Any increase in the Revol@ognmitments shall be effective as of the date $ipecpursuar
to Section 2.24(c) provided, that the Revolving Commitments may not at anyetemceed the Maximum Revolvi
Commitments.

(b) If the sum of the Revolving Commitments thareffectplus the aggregate Additional Revolvi
Commitments pursuant to Section 2.24¢aless than the Maximum Revolving Commitmentsnpttiee Borrower me
obtain the remainder of the Maximum Revolving Cotnmeints from one or more new banks or other find
institutions acceptable to the Borrower and the Austrative Agent (each a * New Lendgr Upon (i) the executic
of a joinder agreement with respect to this Agresmiey such New Lender and acceptance thereof b
Administrative Agent, (ii) the execution and delyeby the Borrower of any Notes requested by thevNende
evidencing its Loans, and (iii) delivery of notittethe Lenders by the Administrative Agent settiogh the effectiv
date of the addition of the New Lender(s) hereuraaer the amount of such New Lender(s)’ Revolvingn@otment
(s), such New Lender(s) shall be for all purposesder(s) party to this Agreement to the same exsent origina
parties hereto with Revolving Commitment(s) asfegh on the joinder agreement executed by the Newnder(s)
provided, however, (i) the total Revolving Commitments of all Lend€mcluding any New Lenders) shall not exc
in the aggregate the Maximum Revolving Commitmeats] (ii) the Revolving Commitments of all Lendénat ar
parties hereto prior to the addition of any New denshall not be affected by the addition of suetwNLender.




(c) Prior to any increase in the Revolving Comneitts becoming effective pursuant to tRisctior
2.24, Borrower shall deliver evidence of appropriatepooate authorization on the part of the Borrowéhwespec
to the increase in the Revolving Commitments arch sapinions of counsel for the Borrower with respibereto a
the Administrative Agent may reasonably requesfediive on the date on which the increase in Remg
Commitments pursuant to this Section 2.24 takescgfivhich date shall be mutually agreed upon kyRbrrower, th
Administrative Agent, and each Lender or New Lenigereasing or providing, as the case may be, @soRing
Commitments, (i) all Loans outstanding hereundatld¥e converted into, and shall be advanced asgdellar Loan
or ABR Loans (or both) as selected by the Borrolmemotice to the Administrative Agent in accordanaéh the
provisions of Section 2.8r 2.7, as the case may be, such that all such Loanseddeby the Lenders (including &
New Lenders) in the proportion of their Revolvingr€entages, as determined taking into accountitrease in tt
Revolving Commitments, and (ii) each New Lender aadh other Lender increasing its Revolving Committhshal
advance any additional amounts to be advanced hgrgunder, by making funds available to the Adstiative
Agent, in immediately available funds, not latearth1:00 p.m. Atlanta, Georgia time on such datdterAthe
Administrative Agent’s receipt of such funds, thdministrative Agent shall disburse to the nMoonsenting Lende
any resulting repayments of such outstanding Lodahany conversion or payment of a Eurodollar Lgamsuant t
the foregoing provisions occurs on a day that isthe last day of the applicable Interest Peribé, provisions ¢
Section 2.1%hall apply thereto.

ARTICLE Il

CONDITIONS PRECEDENT TO LOANS AND LETTERS OF CREDIT

Section 3.1. Conditions To Effectiveness. The amendment and restatement of the Existinglit
Agreement as provided herein, and the obligatidrieeLenders (including the Swingline Lender) taka Loans ar
the obligation of the Issuing Bank to issue anytéredf Credit hereunder, shall not become effectingl the date o
which each of the following conditions is satisfi@d waived in accordance with Section 1.2

(a) The Administrative Agent shall have received ak#deand other amounts due and payable t
Administrative Agent and the Lenders on or priothte Restatement Date, including reimbursemenagment of a
out-ofpocket expenses (including reasonable fees, chargkslisbursements of counsel to the Administratigent
required to be reimbursed or paid by the Borroweretnder, under any other Loan Document and unidy
agreement with the Administrative Agent or SunTrasbinson Humphrey Capital Markets, a division ah®rus
Capital Markets, Inc., as Sole Lead Arranger.

(b) The Administrative Agent shall have receivied following:

0] a counterpart of this Agreement signed by or oralfedf each party hereto or written evide
satisfactory to the Administrative Agent (which maglude telecopy transmission of a signed sigrapage ¢
this Agreement) that such party has signed a cquentieof this Agreement;

(ii) a duly executed Note payable to each Lender reiggestich Note;
(iii) the duly executed Guaranty Agreement and Contobhuligreement;

(iv) payment in full of all Loans and all accrued instrdacility fees, letter of credit fees, and o
fees, expenses and amounts owing under the ExiStiagit Agreement through the Restatement Date;

(v) evidence that satisfactory arrangements have beate rfor the cancellation, termination,
releases of the real estate collateral documerdsralated filings and registrations made pursuanthe
conditions and requirements of the Existing Créditeement;

(vi) certificates of insurance, all in form and detadceptable to the Administrative Age
describing the types and amounts of insurance éotp@nd liability) covering the properties of tBerrowel
and its Subsidiaries;



(vi)  a certificate of the Secretary or Assistant Stary of each Loan Party, attaching and certif
copies of its bylaws and of the resolutions ofoiterd of directors, or other comparable governiagudhent
and authorizations, authorizing the execution,vée}yi and performance of the Loan Documents to whiche
party and certifying the name, title and true stgra of each officer of such Loan Party executing Loat
Documents to which it is a party;

(vii)  certified copies of the articles of incorporationather organizational documents of each |
Party, together with certificates of good standimgexistence, as may be awadile from the Secretary of St
of the jurisdiction of incorporation or formatiom guch Loan Party and each other jurisdiction wisereh Loa
Party is required to be qualified to do businesa &geign corporation;

(ix)  the favorable written opinions of (i) Bass, BerryS$ms, PLC, (ii) Paul Frank & Collins and (
Frost Brown & Todd LLC, each as counsel to the L&amties, addressed to the Administrative Agerd
Issuing Bank, and each of the Lemsl and covering such matters relating to the LBarties, the Lozt
Documents and the transactions contemplated thaseine Administrative Agent or the Required Lesdsdral
reasonably request;

(x) a certificate, dated the Restatement Date and didpyea Responsible Officer, confirmi
compliance with the conditions set forth in paratys(a), (b) and (c) of Section 3.2

(xi) a certified copy of the Indenture and all modifioas and amendments thereto;

(xi)  a duly executed Notice or Notices of Borrowing amd/Notice or Notices ¢
Conversion/Continuation, as applicable;

(xiii)  certified copies of all consents, approvals, aufadions, registrations and filings and ort
required or advisable to be made or obtained uadgmRequirement of Law, or by any Contractual Ciilgy
of each Loan Party, in connection with the execeytelivery, performance, validity and enforceapibf the
Loan Documents or any of the transactions contetieghlénereby, and such consents, approvals, augtionzs
registrations, filings and orders shall be in figice and effect and all applicable waiting perictll hav
expired,;

(xiv)  copies of the consolidated financial statementafower and its Subsidiaries for the 2004
2003 Fiscal Years, including balance sheets, incantecash flow statements audited by independdrliq
accountants of recognized national standing andapeel in conformity with GAAP and such other finet
information as the Administrative Agent may reasiypaequest;

(xv)  acknowledgments from those Persons that were “Lrshd@der the Existing Credit Agreem
but are not Lenders under this Agreement, configraa of the Restatement Date their receipt of paynm
full of all amounts then owing to them under thasirg Credit Agreement, the termination of thespectiv
Commitments, and their ceasing to continue as Lsnithat will be parties to the Agreement after ¢ffective
time of the restatement and amendment of the Bgi<iredit Agreement; and

(xvi)  such other doauents, certificates, information or legal opini@ssthe Administrative Agent
the Required Lenders may reasonably request, afloim and substance reasonablyisattory to th
Administrative Agent.

Section 3.2. Each Credit Event. The obligation of each Lender to make a Loan @ndtcasion (
any Borrowing (other than a Borrowing consistingeoof a continuation or a conversion of a Borrogiialready the
outstanding) and of the Issuing Bank to issue, anmemew or extend any Letter of Credit is subjedhe satisfactic
of the following conditions:

(a) at the time of and immediately after giving efféatsuch Borrowing or the issuance, amendr
renewal or extension of such Letter of Credit, @sliaable, no Default or Event of Default shallstxand



(b) all representations and warranties of each Loaty Rat forth in the Loan Documents shall be
and correct in all material respects on and ashefdate of such Borrowing or the date of issuaacegendmen
extension or renewal of such Letter of Credigath case before and after giving effect theretd; a

(c) since the date of the audited financial stateis of the Borrower described in Section Athere
shall have been no change which has had or ismabbolikely to have a Material Adverse Effect.

Each Borrowing and each issuance, amendment, éstens renewal of any Letter of Credit shall be med tc
constitute a representation and warranty by thed®ar on the date thereof as to the matters spécifi paragrapl
(@), (b) and (c) of this Section 3.2The Borrower shall provide such additional imi@ation and certificates as
Administrative Agent or the Required Lenders magsmnably request in order to confirm satisfactidnsoct
conditions.

Section 3.3. Delivery of Documents. All of the Loan Documents, certificates, legg@liroons an
other documents and papers referred to in thisclertlll, unless otherwise specified, shall be daied to th
Administrative Agent for the account of each of ttenders and, except for the Notes, in sufficiemirgerparts ¢
copies for each of the Lenders, and shall be imfand substance satisfactory in all respects toAttinistrative
Agent.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to the Admnatige Agent and each Lender as follows:

Section 4.1. Existence; Power. Except as described on Schedule,4He Borrower and each of
Subsidiaries (i) is duly orgézed, validly existing and in good standing undlee laws of the jurisdiction of i
organization, (iihas all requisite corporate or other organizatigaver and authority to carry on its business as
conducted, and (iii) is duly qualified to do busee and is in good standing, in each jurisdictionerg suc
gualification is required, except where a failucebe so qualified is not reasonably likely to résala Materia
Adverse Effect.

Section 4.2. Organizational Power; Authorization . The execution, delivery and performance
each Loan Party of the Loan Documents to which & party are within such Loan Pastyrganizational powers a
have been duly authorized by all necessary orghoiwd action, including if required, action of itgockholder:
partners, members, or other owners, as the casebmaijhis Agreement and each other Loan Documerd bael
duly executed and delivered by the Borrower andother Loan Parties, as the case may be candtitute valid ar
binding obligations of the Borrower or such LoantPéas the case may be),ferceable against it in accordance \
their respective terms, except as may be limited by applechankruptcy, insolvency, reorganization, morator, ol
similar laws affecting the enforcement of creditoights generally and by general principles of iggu

Section 4.3. Governmental Approvals; No Conflicts. The execution, delivery and performanci
the Borrower of this Agreement, and by each LoantyRa the other Loan Documents to which it is atypdi) do no
require any consent or approval of, registratioriilorg with, or any action by, any Governmental tAarity, excer.
those as have been obtained or made and are ifofa# and effect (ii) will not violate any applide law, rule o
regulation or the charter, Bgws or other organizational documents of the Beewor any of its Subsidiaries or ¢
judgment, order or ruling of any Governmental Auityo (iii) will not violate or result in a defaulinder the Indentu
or any other indenture, mortgage, loan or credieagent, lease or financing agreement, or otheemadtigreeme
or instrument binding on the Borrower or any ofSisbsidiaries or any of its assets or give risa tight thereunder
require any payment to be made by the Borrowemgrd its Subsidiaries, and (iv) will not result time creation ¢
imposition of any Lien on any asset of the Borroweany of its Subsidiaries, except Liens (if anggated under tl
Loan Documents.

Section 4.4. Financial Statements. The Borrower has furnished to each Lender @)dhdited con-




solidated balance sheet of the Borrower and itssiflidries as of January 30, 208dc
the related consolidated statements of income ebbéters’equity and cash flows for the Fiscal Year then d
prepared by Ernst & Young LLP, and (ii) the unaeditonsolidated balance sheet of the Borrower tarfubsidiarie
as at April 30, 2004, and the related unauditedalisiated statements ofdame and cash flows for the Fiscal Quz
and year-tadate period then ending, certified by a Respongiffecer. Such financial statements fairly presenall
material respects the consolidated financial camdiof the Borrower and its Subsidiaries as of sdates and tt
consolidated results of operations for such perindsonformity with GAAP consistently applied, sabj to yearenc
audit adjustments and the absence of notes inathe af the statements referred to in clauseigne of the Borrow
or its Subsidiaries has any material contingenigalibns or liabilities, or material liabilities fcknown taxes, long-
term leases or unusual forward or laegm commitments required by GAAP to be reflectethie foregoing financi
statements or the notes thereto that are not ectred. Since January 30, 2004 through the RestateDate there
have been no changes with respect to the Borromerita Subsidiaries which have had or ezasonably likely t
have, individually or in the aggregate, a Matefdlierse Effect.

Section 4.5. Litigation and Environmental Matters .

(a) Except as may be disclosed on Schedule Adblitigation, investigation or proceeding of lmfore
any arbitrdors, courts or other Governmental Authorities éngling against or, to the knowledge of the Borrg
threatened against or affecting the Borrower or@nys Subsidiaries (i) as to which there is essm@ble possibility «
an adverse determination that is reasonably liteelyaterially impair the value of any Material Peoftes or otherwis
have, either individually or in the aggregate, atdvial Adverse Effect, or (ii) that in any manneawds into questic
the validity or enforceability of this Agreementamy other Loan Document.

(b) Neither the Borrower nor any of its Subsidiarigsh@s failed to comply with any Environmet
Law or to obtain, maintain or comply with any petnicense or other approval required under anyienmenta
Law, (ii) has become the subject of any Environrakhiability, (iii) has received notice of any aliwith respect t
any Environmental Liability or (iv) knows of any $a for any Environmental Liability, which in thase of any of tr
matters described in the preceding clauses (iutirqiv) are reasonably likely to, individually or the aggregat
result in a Material Adverse Effect or are reastnlkely to materially impair the value of any Matal Properties.

Section 4.6. Compliance with Laws. The Borrower and each Subsidiary is in compkanath al
applicable laws, rules, regulations, judgments amders of any Governmental Authority except when-n
compliance, either individually or in the aggregasenot reasonably likely to result in a Matealverse Effect.

Section 4.7. Investment Company Act, Etc. Neither the Borrower nor any of its Subsidiarig<i)
an “investment company” or is “controlled” by amvestment company’as such terms are defined in, or subje
regulation under, the Investment Company Act of(1%s amended, or (ii) a “holding comparag defined in, «
subject to regulation under, the Public Utility Himlg Company Act of 1935, as amended, which prehiks ability tc
incur or consummate the transactions contemplageebly, and neither the Borrower nor any Subsidisgtherwis:
subject to any other regulatory limitations of aBgvernmental Authority affecting its ability todar or guarante
debt as contemplated hereby or by any other Loazudent.

Section 4.8. Taxes. The Borrower and its Subsidiaries and each ddegson for whose taxes
Borrower or any Subsidiary could become liable h@awely filed or caused to be filed all Federal atate tax returi
(except as noted in this Section 4.8nd all other material tax returns that are nexglito be filed by them, and he
paid all taxes (other than local and municipal aard assessments in an aggregate amount notaede®a,000,00!
shown to be due and payable on such returns onpmagssessments made against it or its propertyabuadher taxe:
fees or other charges imposed on it or any ofribpgrty by any Governmental Authority, except whigre same a
currently being contested in good faith by appratariproceedings and for which the Borrower or sbighsidiary,
the case may be, has set aside on its books ademsatrves in accordance with GAAP. As of the &estent Dat:
the charges, accruals and reserves on the booksedBorrower and its Subsidiaries in respect ofhstaxes at
adequate, and no tax liabilities that could be neltg in excess of the amount so provided arecgated.

Section 4.9. Margin Regulations . None of the proceeds of any of the Loans will used fo




“purchasing” or “carrying” any “margin stockith the respective meanings of eac
such terms under Regulation U of the Board of Gowex of the Federal Reserve System, as the saméeniayeffec
from time to time and any successor regulatiorfopany purpose that would result in a violationtlod provisions ¢
Regulation U. If requested by the Administrativgefit or any Lender, the Borrower will furnish tleguesting party
statement to the foregoing effect in conformityhwtite requirements of Regulation U.

Section 4.10. ERISA . Except as may be disclosed on Schedule:4.10

(a) None of the Borrower or its Subsidiaries or theaspective ERISA Affiliates maintains
contributes to, or has during the past five (5)rgamnaintained or contributed to, any Plan thaulgext to Title IV o
ERISA;

(b) Each Plan maintained by the Borrower or any ofiibsidiaries or their respective ERISA Affilia
has at all times been maintained, by their terntsiaroperation, in compliance with all applicabdevks, and none
such Persons are subject to tax or penalty withaego any such Plan, including without limitati@my tax or penal
under Title | or Title IV of ERISA or under ChaptédB of the Code, or any tax or penalty resultirmnfra loss ¢
deduction under Sections 162, 401, or 419 of theeCwhere the failure to comply with such laws, andh taxes ai
penalties, taken as a whole with all other liaieitreferred to in this Section 4.1% in the aggregate reasonably il
to have a Material Adverse Effect;

(c) Neither the Borrower nor any of its Subsidiariessihject to liabilities (including Withdraw
Liabilities) with respect to any of its Plans oetRlans of any of its ERISA Affiliates, includingtthout limitation, an'
liabilities arising from Title | or Title IV of ERBA, other than obligations to fund benefits undeoagoing Plan an
to pay current contributions, expenses and premiuitisrespect to such Plans, where such liabilitigken as a whc
with all other liabilities referred to in this Seat 4.10, is in the aggregate reasonably likely to haveadekal Advers
Effect;

(d) The Borrower and its Subsidiaries and, with respeeiny Plan that is subject to Title IV of ERI¢
each of their respective ERISA Affiliates, have mddll and timely payment of all amounts (i) reqarto b
contributed under the terms of each Plan and agdgkclaw, and (ii) required to be paid as expem$esach Plai
where the failure to pay such amounts (when takes &hole, including any penalties attributablsuoh amounts)
reasonably likely to have a Material Adverse Effeldb Plan subject to Title IV of ERISA has aamnfiount of unfunde
benefit liabilities” @s defined in Section 4001(a)(18) of ERISA), deteed as if such Plan terminated on any da
which this representation and warranty is deemediemia any amount which, taken as a whole witlogder liabilities
referred to in this Section 4.10s reasonably likely to have a Material Adverdéeé if such amount were then ¢
and payable. Neither the Borrower nor any of ibs$diaries is subject to liabilities with respéatpostretiremen
medical benefits in any amounts which, taken asialewvith all other liabilities referred to in th&ection 4.1Q coulc
have a Material Adverse Effect if such amounts vikes due and payable; and

(e) No ERISA Event has occurred or is reasonably exgetd occur that, when taken together witl
other such ERISA Events for which liability is semably expected to occur, is reasonably likelsetult in a Materi:
Adverse Effect. The present value of all accunealabenefit obligations under each Plan (basetherassumptior
used for purposes of Statement of Financial Stalsd&lo. 87) did not, as of the date of the mostnefi@ancia
statements reflecting such amounts, exceed thenfaiket value of the assets of such Plan, andrésept value of ¢
accumulated benefit obligations of all underfunééans (based on the assumptions used for purpb&tatement ¢
Financial Standards No. 87) did not, as of the détthe most recent financial statements reflecBagh amount
exceed the fair market value of the assets otual sinderfunded Plans.

Section 4.11. Ownership of Property .

(a) Each of the Borrower and its Subsidiaries has gmudl marketable fee simple title to, or a v
leasehold interest in, all of its real propertyd yood title to or valid leasehold interest in @ilits personal proper
and other assets, all as such real and personanycand assets are reflected in the consolidadéahce sheet of t
Borrower described in clause (ii) of Section 4&xcept for properties or assets disposed ofenotldinary course



business since such date or as otherwise pernfiftetie terms of this Agreement and where
failure to hold such title, leasehold or possessonot reasonably likely to have a Material AdeeEffect, and tr
Borrower and its Subsidiaries enjoy peaceful andistarbed possession under all of their respedtiases of real ai
personal property, except where the failure to ymeaceful and undisturbed possession is not rahbotikely tc
have a Material Adverse Effect. None of such megbersonal property or other assets is subjeantoLiens whic
secure obligations in excess of $250,000 indiviguad $5,000,000 in the aggregate as of the Rewtté Date exce
as described on Schedule ér2other Permitted Encumbrances.

(b) Each of the Borrower and its Subsidiaries ownss dicensed, or otherwise has the right, to ud
patents, trademarks, service marks, tradenamesjrigbts, franchises, licenses, and other intali@ctpropert
material to its business, and the use thereof &yBitrrower and its Subsidiaries does not infringehe rights of ar
other Person, except for any such infringements thdividually or in the aggregate, is not readapdikely to have
Material Adverse Effect.

Section 4.12. Insurance . The Borrower and its Subsidiaries currently rram and have maintain
at all times during the previous five years, sutdurance with respect to their properties and legsinvith financiall
sound and reputable insurers, in such amounts amthdy such coverages against losses and damageb Wi
Borrower in the exercise of its reasonable prudmrsiness judgment has determined to be necessamevent th
Borrower and its Subsidiaries from experiencingsslthat is reasonably likely to have a Materiavéde Effect. Tr
Borrower and its Subsidiaries have paid all makensurance premiums now due and owing with respecucl
insurance policies and coverages, and such pobeidsoverages are in full force and effect.

Section 4.13. Disclosure . As of the Restatement Date, the Borrower hastiiiked in a certificat
delivered to the Administrative Agent on the Restatnt Date (i) all agreements, instruments, angdacate or othe
restrictions to which the Borrower or any of itsbSidiaries is subject where the breach of any sagieement
instruments, and corporate or other restrictionseasonably likely to result in a Material Adversé#ect, (ii) all
agreements, instruments and corporate or otheratests to which the Borrower or any of its Subarees is subje:
when performed by their respective terms are ressgrikely to result in a Material Adverse Effe¢ij) and all othe
matters known to any of them, that, individuallyimthe aggregate, is reasonably likely to resulh Material Advers
Effect. Neither the information furnished by therBower for inclusion in the Information Memorandurar any o
the reports (including without limitation all repgerthat the Borrower is required to file with thec8rities an
Exchange Commission), financial statements, ceatiéis or other information furnished by or on belwdl the
Borrower to the Administrative Agent or any Lendar connection with the negotiation or syndicatioh this
Agreement or any other Loan Document or otherwedevered hereunder or thereunder (as modified pp&mente
by any other information so furnished) contains amterial misstatement of fact or omits to state @uaterial fac
necessary to make the statements therein, takawasle, in light of the circumstances under whioéy were mad
not misleading. It is understood that no represtént or warranty is made concerning any forecasmatesprg
formainformation, projections and statements as to guaied future performance or conditions contaimedny suc
financial statements, certificates or documentsepikdhat as of the date such forecasts, estimat®sforme
information, projections and statements were geedra(i) such forecasts, estimates, goyma information
projections and statements were based on the gatbdalssumptions of the management of the Borroavet,(ii) sucl
assumptions were believed by such management teas®nable. Such forecasts, estimatesfgmoa informatior
and statements, and the assumptions on which tkey based, may or may not prove to be correct.

Section 4.14. Labor Relations . There are no strikes, lockouts or other matdehbr disputes
grievances against the Borrower or any of its Sliases, or, to the Borrowes’knowledge, threatened agains
affecting the Borrower or any of its Subsidiariaad no significant unfair labor practice, chargegevances a
pending against the Borrower or any of its Subsielsa or to the Borrowes’ knowledge, threatened against an
them before any Governmental Authority that aresoeably likely to have a Material Adverse Effectl payment:
due from the Borrower or any of its Subsidiariesspant to the provisions of any collective bargagnagreement ha
been paid or accrued as a liability on the bookhefBorrower or any such Subsidiary, except wiieeefailure to d
So is not reasonably likely to have a Material AdecEffect.




Section 4.15. Status of Certain Agreements and Other Matters

(a) None of the Borrower or its Subsidiaries is in déifavhich is continuing under or with respec
any Contractual Obligation, including, without ltation, the Indenture, or any Requirement of Lawamy respe:
which has had or is reasonably likely to have aavlat Adverse Effect. Without limiting the foregg, as of th
Restatement Date, none of the Borrower or its Slidoses has received any notice or claim as toetkistence ¢
occurrence of any unwaived default or breach byBbgower or any of its Subsidiaries under the ions of th
Indenture or any other indenture, mortgage, loanredit agreement, lease or financing agreemendtht@r materiz
agreement or instrument binding on the Borrowearor of its Subsidiaries or any of their respecpuaperties.

(b) None of the Subsidiaries is party to or subjectatty agreement or arrangement restrictin
limiting the payment of any dividends or other disitions by such Subsidiary to the Borrower or asthel
Subsidiary, the repayment of any loans or advanede to such Subsidiary by the Borrower or anyroBubsidiary
or the sale or transfer by the Subsidiary of arsgtssto the Borrower or any other Subsidiary.

(c) The Borrower has furnished to the AdministrativeeAfya correct and complete copy of e
agreement or instrument evidencing IndebtednefiseoBorrower or any Subsidiary in each case inmaauat greate
than $10,000,000, including all amendments, maaliins, and supplements that have been made vslecetheret
in each case as of the Restatement Date.

Section 4.16. Subsidiaries.

(a) Schedule 4.16ets forth the name of, the ownership intereshefBorrower in, the jurisdiction
organization of, and the type of, each Subsidiasyf the Restatement Date.

(b) On the Restatement Date and after giving effethéatransactions contemplated by this Agree
and the other Loan Documents, (i) the assets df 8absidiary at fair valuation and based on thedsent fair saleak
value will exceed such Subsidiasydebts, including contingent liabilities but exdilg intercompany debt among
Loan Parties, (ii) the remaining capital of suctb&diary will not be unreasonably small to condsieth Subsidiarg
business, and (iii) such Subsidiary will not haveurred debts, or have intended to incur debtsonythe
Subsidiary’s ability to pay such debts as they maatuFor purposes of this Section 4,1@ebt” means any liability c
a claim, and “claim”’means (x) the right to payment, whether or not sught is reduced to judgment, liquidat
unliquidated, fixed, contingent, matured, unmatumdidputed, undisputed, legal, equitable, secusedynsecured,
(y) the right to an equitable remedy for breaclp@fformance if such breach gives rise to a righgagment, wheth
or not such right to an equitable remedy is reduregudgment, fixed, contingent, matured, unmatumidputec
undisputed, secured or unsecured.

ARTICLE V

AFFIRMATIVE COVENANTS

The Borrower covenants and agrees that so longyakender has a Commitment in effect hereund
the principal of and interest on any Loan or arg & any LC Disbursement remains unpaid or anyetett Credi
remains outstanding:

Section 5.1. Financial Statements and Other Information. The Borrower will deliver to tt
Administrative Agent and each Lender:

(a) as soon as reasonably available and in any evéninviliOO days after the end of each Fiscal Ye
copy of the annual audited financial statementstmh Fiscal Year for the Borrower and its Subsiei& containing
consolidated balance sheet of the Borrower anduiissidiaries as at the end of such Fiscal Yearthadelate
consolidated statements of income, stockholderglity and cash flows (together with all notes eét@r of the
Borrower and its Subsidiaries for such Fiscal Yeatting forth in each case in comparative formfigeres for th
previous Fiscal Year, all in reasonable detail aggbrted on by Ernst & Young LLP or other indeparideublic



accountants of nationally recognized standing (@utha “going concern’or like qualification
exception or explanation and without any qualifmator exception as to the scope of such audifeceffect that suc
financial statements present fairly in all materedpects the financial condition and the resultepzrations of th
Borrower and its Subsidiaries for such Fiscal Yeara consolidated basis in accordance with GAAP thad the
examination by such accountants in connection wilich consotlated financial statements has been ma
accordance with generally accepted auditing staisglar

(b) as soon as reasonably aabie and in any event within 50 days after the ehdach of the fir:
three Fiscal Quarters of each Fiscal Year, an utedidonsolidated balance sheet of the Borrowerisn8ubsidiarie
as at the end of such Fiscal Quarter and the celataudited consolidated statements abme and cash flows of t
Borrower and its Subsidiaries for such Fiscal Qaraand the then elapsed portion of such Fiscal,Ysedting forth i
each case in comparative form the figures for tbeesponding Fiscal Quarter and the correspondorjgm of
Borrower’s previous Fiscal Year, all certified byetchief financial officeof the Borrower as presenting fairly in
material respects the financial condition and tssofl operations of the Borrower and its Subsidgon a consolidat
basis in accordance with GAAP, subject to normakyend audit adjustments and the absence of notes;

(c) concurrently with the delivery of the financial t&iaments referred to in clauses (a) and (b) abc
certificate of the chief financial officer of theoBower, (i) certifying as to whether there exiat®efault or Event «
Default on the date of such certificate, and if adudtf or an Event of Default then exists, specifylihg details there
and the action which the Borrower has taken or gsep to take with respect thereto, (ii) settinghfon reasonab
detail calculations demonstrating compliance witticde VI , and (iii) stating whether any material chang&ihAP
or the application thereof affecting such financsghtements or calculations has occurred sinced#te of th
Borrower’s audited financial statements referretht8ection 4.4nd, if any change has occurred, specifying theci
of such change on the financial statements accoynpgsuch certificate or the calculations setHdherein;

(d) promptly (and in no event later than 5 Businessd)ayovide to the Administrative Agent, upon
written request of the Administrative Agent or abhgnder, copies of any specified periodic and otteport:
(including without limitation, all reports filed oRorms 8-K, 10-Q, and 1K), proxy statements and other mate!
filed by the Borrower with the Securities and Exuap@ Commission, or any Governmental Authority sedagg tc
any or all functions of said Commission, or witlyarational securities exchange, or distributedHeyBorrower to it
shareholders generally, as the case may be; and

(e) promptly following any request therefor, such othdormation regarding the results of operati
business affairs and financial condition of theBwer or any Subsidiary as the Administrative Aigenany Lende
may reasonably request.

Section 5.2. Notices of Material Events. The Borrower will furnish to the Administrativiegent ant
each Lender reasonably prompt written notice (gimemo event later than 5 Business Days) of thiedahg:

(a) after a Responsible Officer of the Borrower knotwsreof, the occurrence of any Default or E
of Default;

(b) after a Responsible Officer of the Borrower knowsreof, the filing or commencement of .
action, suit or proceeding by or before any artwracourt or other Governmental Authority agaiwnst to the
knowledge of the Borrower, affecting the Borroweramy Subsidiary which, if adversely determinedt (excluding
any action, suit or proceeding where the Borrosveranagement has determined in good faith aftsoredle inquir
that the likelihood of any adverse determinatiorermote), is reasonably likely to result in a MeteAdverse Effect;

(c) after a Responsible Officer of the Borrower knohsréof, the occurrence of any event or any «
development by which the Borrower or any of its Sidiaries (i) fails to comply with any Environmehtaaw or tc
obtain, maintain or comply with any permit, license other approval required under any Environmehtad, (ii)
becomes subject to any Environmental Liabilityi) (ieceives notice of any claim with respect to &rwironmente
Liability, or (iv) becomes aware of any basis foryeEnvironmental Liability, and in each of the peding clause
which individually or in the aggregate is reasogdidely to result in a Material Adverse Effect;



(d) the occurrence of any ERISA Event that alone, getioer with any other ERISA Events that t
occurred, is reasonably likely to result in liatyiliof the Borrower and its Subsidiaries in an aggte amout
exceeding $10,000,000;

(e) the effectiveness of any material amendmeatlification or supplement to the Indenture;

(N the receipt by the Borrower or any of its Subsigsmiof any notice or claim asserting the exist
or occurrence of (i) any default, breach, or violatof the terms of the Indenture or any other mdee, mortgag:
loan or credit agreement, lease or financing aearent, or other material agreement or instrumerayy case whe
the Indebtedness associated with any such agreamargtrument exceeds $10,000,000, or (ii) anynewee conditiol
that would require or permit the holder of any Ibeliness of the Borrower or any of its Subsidiaimean amour
greater than $10,000,000 to exercise its rightedqoire the repayment, redemption or repurchasethar acquisitio
of such Indebtedness by the Borrower or any dbitlssidiaries prior to the scheduled maturity theraed

(g) any other development that results in, oeasonably likely to result in, a Material AdverdéeEt.

Each notice delivered under this Section shalldmmpanied by a written statement of a Respon§ifffieer setting
forth the details of the event or development reqgisuch notice and any action taken or propoeduokttaken wit
respect thereto.

Section 5.3. Existence; Conduct of Business The Borrower will, and will cause each of
Subsidiaries to, (i) preserve, renew and maintaifull force and effect its legal existence, (i dr cause to be do
all things reasonably necessary to preserve, remglvmaintain in full force and effect its respeetiights, license
permits, privileges, frashises, patents, copyrights, trademarks and tradees material to the conduct of its busi
and (iii) continue to engage in the same businegsresently conducted or such other businesseatbatasonab
related thereto; provided that nothing in this Section shall prohibit anyenger, consolidation, liquidation
dissolution permitted under Section 7.3

Section 5.4. Compliance with Laws, Etc.The Borrower will, and will cause each of its Sulsiies
to, comply with all laws, rules, regulations andugements of any Governmental Authority applicablé&s propertie
and business operations (including, without linnitat all Environmental Laws and all licenses, pésmapproval:
orders and directives issued by Governmental Aittesrpursuant to such Environmental Laws, anE&ISA laws
regulations and orders), except where the failardd so, either individually or in the aggregatenot reasonab
likely to result in a Material Adverse Effect.

Section 5.5. Payment of Taxes and Other Obligations The Borrower will, and will cause each
its Subsidiaries to, pay and discharge at or befoaturity, all of its obligations and liabilitiesn¢luding withou
limitation all tax liabilities and claims that caltesult in a statutory Lien) before the same dhatiome delinquent
in default, except where (i) the validity or amotmereof is being contested in good faith by appade proceeding
and (ii) the Borrower or such Subsidiary has siteasn its books adequate reserves with respecttthan accordant
with GAAP; provided, however, that no Default or Event of Default shall be dednto exist hereunder at any ti
where the aggregate outstanding amount of suchaildins and liabilities not so paid and dischardees not exce
$100,000 at such time.

Section 5.6. Books and Records The Borrower will, and will cause each of itsbSidliaries to, kee
properbooks of record and account in which full, true aodect entries shall be made of all dealingsteaaasaction
in relation to its business and activities to tixteet necessary to prepare the consolidated finhistatements
Borrower in conformity with GAAP.

Section 5.7. Visitation, Inspection, Etc. The Borrower will, and will cause each of its Sdiaries
to, permit any representative of the Administrativgent or any Lender to visit and inspect its prtips, and t
discuss its affairs, finances with any of its offis, all at such reasonable times during normahbss hours and
often as the Administrative Agent or any Lender megsonably request after reasonable prior nabicee Borrowel
provided, however, if an Event of Default has occurred and is cantig, the Borrower will, and will cause each o




Subsidiaries to, permit any representative of tidenmistrative Agent or any Lender
visit and inspect its properties, to examine iteksoand records, and to make copies and take extrerefrom, and
discuss its affairs, finances and accounts with@nys officers and with its independent certifipdblic accountant
all at such reasonable times during normal busihesss and as often as the Administrative Agerdror Lender me
reasonably request and with no prior notice.

Section 5.8. Maintenance of Properties;Insurance . The Borrower will, and will cause each ol
Subsidiaries to, (i) keep and maintain all propen@gterial to the conduct of its business in goodking order an
condition, subject to ordinary wear and tear, ekedpere the failure to do so, either individuallyibthe aggregate,
not reasonably likely to result in a Material AdserEffect, and (ii) maintain with financially soumad reputab
insurance companies, insurance with respect t@ridperties and business, and the properties anishdsssof it
Subsidiaries, against loss or damage of the kingdsomarily insured against by companies in the samsimilal
businesses operating in the same or similar lagsitio

Section 5.9. Use of Proceeds and Letters of Credit Proceeds of Loans shall be used to fin
working capital needs and capital expenditures famdother general corporate purposes of the Borroavel it
Subsidiaries (including funding of draws under &ddtters of credit issued for the account of treer@wer or it
Subsidiaries). No part of the proceeds of any Loamany Letter of Credit, will be used, whetheredity or indirectly
for any purpose that would result in a violationasfy rule or regulation of the Board of Governofshe Feder:
Reserve System, including Regulations T, U or X.

Section 5.10. Additional Subsidiaries . If any additional U.S. Subsidiary is acquiredarmed afte
the Closing Date, the Borrower will, within ten j1Business Days after such U.S. Subsidiary is aeduor formec
notify the Administrative Agent and the Lendersréwd and cause such Subsidiary to become a Guaraynioining
the Guaranty Agreement and the Contribution Agredgrparsuant to joinder agreements in substanttalyform o
Annex A to the Guaranty Agreement and Annex A ® @ontribution Agreement and will cause such Suasidc
deliver simultaneously therewith similar documeafsplicable to such Subsidiary required under Sec8dl as
requested by the Administrative Agent.

(a) If any Foreign Subsidiary is acquired or formeceathe Closing Date, the Borrower will, within
(10) Business Days after such Foreign Subsidiargciguired or formed, notify the Administrative Ageand thu
Lenders thereof and, unless otherwise agreed byR#wpiired Lenders, the Borrower shall, or shallseaits U.S
Subsidiary owning such Person, to pledge siixtg-percent (65%) of each class of voting sharesoonparable equi
interest and one hundred percent (100%) of eads @& nonvoting shares or comparable equity istgi@ if sucl
pledge of 100% thereof would have an adverse incaxeonsequence to the Borrower, sixty five per¢65%) o
each class of nonvoting shares or comparable emigyest) owned by the Borrower or such U.S. Siiasy to the
Administrative Agent as security for the Obligaggoursuant to a pledge agreement in form and subestatisfactol
to the Administrative Agent and the Required Lesdand to deliver the original stock certificatesdencing suc
shares or comparable equity interest to the Aditnatise Agent, together with appropriate transfewprs executed
blank and Uniform Commercial Code financing statetse Notwithstanding the foregoing, the Borroweaymat it:
option within such ten (10) Business Day periodjen of providing any such pledge pursuant to Sestion 5.10(b)
cause any such Foreign Subsidiary to become a @&ioarhy joining the Guaranty Agreement and the @Gbution
Agreement pursuant to joinder agreements in sutisligrthe form of Annex A to the Guaranty Agreerhand Anne:
A to the Contribution Agreement and cause such i§or&ubsidiary to deliver simultaneously therewsimilar
documents applicable to such Foreign Subsidiaryired under Section 34s requested by the Administrative Agent.

ARTICLE VI

FINANCIAL COVENANTS

The Borrower covenants and agrees that so longnad.@nder has a Commitment hereunder, o
principal of or interest on any Loan remains unpaidany fee or any LC Disbursement remains unpaiény Lette
of Credit remains outstanding:



Section 6.1. Adjusted Funded Debt to EBITDAR Ratio. The Borrower and its Subsidiaries s
maintain on a consolidated basis, as of the emdol Fiscal Quarter, commencing with the Fiscalr@uanding Jul
30, 2004, a ratio of (i) Consolidated Adjusted Feohdebt (as of the end of such Fiscal Quarter)it@&onsolidate:
EBITDAR (calculated for the Fiscal Quarter then iagdand the immediately preceding three (3) Fisgahrters) c
less than 2.00:1.00.

Section 6.2. EBITR to Interest and Rents Ratio. The Borrower and its Subsidiaries shall mair
on a consolidated basis, as of the end of eaclalFggarter, commencing with the Fiscal Quarter egdiuly 30, 200:
a ratio of (i) Consolidated EBITR to (ii) Consoltdd Interest Expengglus without duplication Consolidated R«
Expense (all such amounts to be calculated foFtbeal Quarter then ending and the immediatelyquteg three (¢
Fiscal Quarters) of greater than 2.00:1.00.

Section 6.3. Funded Debt to EBITDA Ratio. The Borrower and its Subsidiaries shall maintaire
consolidated basis, as of the end of each Fiscalt®y commencing with the Fiscal Quarter ending 30, 2004,
ratio of (i) Consolidated Funded Debt (as of thd ehsuch Fiscal Quarter) to (ii) Consolidated EBA (calculate:
for the Fiscal Quarter then ending in the immedygpeeceding three (3) Fiscal Quarters) of less th&0:1.00.

Section 6.4. Consolidated Net Worth. The Borrower will not permit its Consolidated tNgorth a
any time to be less than $1,250,000,0810s 50% of Consolidated Net tome on a cumulative basis for all prece:
Fiscal Quarters, commencing with the Fiscal Quaetaeting July 30, 2004; providedhat if Consolidated Net Incor
is negative in any Fiscal Quarter the amount adftedsuch Fiscal Quarter shall be zero and such tiva
Consolidated Net Income shall not reduce the amoti@onsolidated Net Income added from any previbissa
Quarter. The minimum required amount of Consoéiddtlet Worth set forth above shall be increased(®#6 of th:
amount by which the Borrower’s total shareholdeguity is increased as a result of any issuancsaler of capite
stock of the Borrower after April 30, 2004. Prolgpipon the consummation of such issuance or HaeBorrowe
shall notify the Administrative Agent in writing ¢cfie amount of such increase in “total shareholaeygity”.

ARTICLE VI

NEGATIVE COVENANTS

The Borrower covenants and agrees that so longnad.@nder has a Commitment hereunder, o
principal of or interest on any Loan remains unpaidany fee or any LC Disbursement remains unpaiény Lette
of Credit remains outstanding:

Section 7.1. Indebtedness. The Borrower will not, and will not permit anyf s Subsidiaries t
create, incur, assume or suffer to exist any Inethiss, except:

(a) Indebtedness created pursuant to the LoanrDects;

(b) Indebtedness of the Borrower owing to any Subsydiadebtedness of any Subsidiary owing tc
Borrower, and Indebtedness of any Subsidiary owengny other Subsidiary; providedhat the aggregate amoun
Indebtedness of the Borrower to any Subsidiary ithabt a Guarantor (including all such Indebtedressting on th
Restatement Date), shall be subordinated to thg&ildns on terms satisfactory to the AdministratAgent and shz
not exceed $5,000,000 at any time outstanding;

(c) Indebtedness existing on the Restatement Ratk set forth on_Schedule 7ahd extension
renewals and replacements of any such Indebtedhasglo not increase the outstanding principal armhdliereo
(immediately prior to giving effect to such exteorsi renewal or replacement) or shorten the matoritshe weighte
average life thereof;

(d) Indebtedness of a Person which becomes a @atbysiafter the date hereof, providdut (i) sucl
Indebtedness existed at the time such Person beaéubsidiary and was not created in anticipatn@netof and (i
immediately after giving effect to the acquisitiohsuch Person by the Borrower no Default or ExariDefault sha



have occurred and be continuing;

(e) Indebtedness of the Borrower or any Subsidiaryrmclito finance the acquisition, constructio
improvement of any fixed or capital assets, inaigdCapital Lease Obligations, and any Indebtedassamed i
connection with the acquisition of any such assetsecured by a Lien on any such assets priordaatiguisitiol
thereof; provided, that such Indebtedness is incurred prior to athiwi 120 days after such acquisition or
completion of such construction or improvementsqd @il extensions, renewals, and replacements of gy
Indebtedness that do not increase the outstandingigal amount thereof (immediately prior to gigieffect to suc
extension, renewal or replacement) or shorten thiinty or the weighted average life thereof;

() Guarantees by the Borrower of Indebtedness of aipgiSiary otherwise permitted to be incurre
exist under the terms of this Agreement, and Gueesnby any Subsidiary of Indebtedness of the Baror an'
other Subsidiary that is otherwise permitted tonoerrred or exist under the terms of this Agreement

(9) Hedging Obligations permitted by Section 7,11

(h) Indebtedness of the Borrower or any Subsidiary ricl in connection with sale leaseb
transactions permitted by Section 7.9

() Unsecured Indebtedness of any SubsidiarigeeBorrower not otherwise permitted by tBisctior
7.1, in an aggregate principal amount outstandinggittiane not to exceed $25,000,000; and

() Unsecured Indebtedness of the Borrower notmtise permitted by this Section 7,1lin ar
aggregate principal amount outstanding at any moteto exceed an amount equal to (x) $150,000/68€(y) the
amount of unsecured Indebtedness of any Subsisliafithe Borrower as permitted pursuant to claijssbpve.

Section 7.2. Liens . The Borrower will not, and will not permit any d6 Subsidiaries to, crea
incur, assume or suffer to exist any Lien on angsoéssets or property now owned or hereafteriesdjor, except:

(a) Liens created in favor of the Administrativgeht securing the Obligations under this Agreement;
(b) Permitted Encumbrances;

(c) any Liens on any property or asset of the Borrogreany Subsidiary existing on the Restater
Date as described on Schedule 7@ovided, that such Lien shall not apply to any other proper asset of tt
Borrower or any Subsidiary;

(d) any Liens granted to secure purchase money Inded$sdoermitted to be incurred as provide
Section 7.1(eand any renewals and extensions thereof as prowgieBection 7.1(e) providedthat (i) such Lier
secures only such purchase money Indebtednessuéii) Lien attaches to such asset concurrentlyithinn60 day
after the acquisition, improvement or completiorthad construction thereof, and (iii) the Indebtesinsecured there
does not exceed the cost of acquiring, construarrigproving such fixed or capital assets;

(e) Liens on the property or assets of a Person whatoines a Subsidiary after the date he
securing Indebtedness permitted by subsection )/.p¢dvidedthat (i) such Liens existed at the time such Pe
became a Subsidiary and were not created in aatioip thereof, (i) any such Lien does not exteaccover an
property or assets of such Person after the timb Berson becomes a Subsidiary and (iii) such Likngot secul
obligations in excess of $10,000,000 in the aggeegbany time outstanding; and

(N Liens (not otherwise permitted hereunder) whichusecobligations not exceeding (as to
Borrower and all Subsidiaries) $125,000,000 in aggte amount at any time, providetthat(i) the aggregate amot
of such secured obligations owing to any Persoherothan the Borrower and the Guarantors shall exacee!
$25,000,000 at any time, and (ii) such Liens shaltreated or granted only with respect to fixesktssand shall in |
event attach to or otherwise encumber any inventacgounts receivable, cash or deposit accountgsimer
property or general intangibles of the Borroweit®iSubsidiaries.



Section 7.3. Fundamental Changes

() The Borrower will not, and will not permit any Sudiiary to, merge into or consolidate into
other Person, or permit any other Person to menge or consolidate with it, or sell, lease, trangfe otherwis
dispose of (in a single transaction or a seriesavfsactions) all or substantially all of its ass@h each case, whetl
now owned or hereafter acquired) or all or subsliyptall of the stock of any of its Subsidiariés each case, whett
now owned or hereafter acquired) or liquidate @sdive; provided that if at the time thereof and immediately ¢
giving effect thereto, no Default or Event of Ddfaghall have occurred and be continuing (i) therBeer or an
Subsidiary may merge with a Person if the Borro@ersuch Subsidiary if the Borrower is not a padyuch merge
is the surviving Person, and any Subsidiary maygmento another Subsidiary, providedhat (x) if either party f
such a merger between Subsidiaries is a Guarantuarantor shall be the surviving Person, anéify)such merg
involving a Person that is not a wholtyvned Subsidiary immediately prior to such merdallsnot be permitte
hereunder unless also permitted by Section(i)dany Subsidiary may sell, transfer, lease dreowvise dispose of i
or substantially all of its assets (including byywat liquidation) to the Borrower or to a Guarantand (iii) an
Subsidiary may liquidate or dissolve if the Borrowdetermines in good faith that such liquidatiord@solution is i
the best interests of the Borrower and is not nedlgidisadvantageous to the Lenders.

(b) The Borrower will not, and will not permit any dkiSubsidiaries to, engage in any business
than businesses of the type conducted by the Bemamd its Subsidiaries on the date hereof andnbsse
reasonably related thereto. Without limiting tloeegoing, the Borrower shall not permit GCIC to &gg in an
business or activities other than (i) providingurece coverage and related services to the Borram its othe
Subsidiaries, and (ii) any other business and iieivin which GCIC is engaged as of the Restat¢Dare.

Section 7.4. Investments, Loans, Etc. The Borrower will not, and will not permit any aofs
Subsidiaries to, hold or acquire (including purgduemany merger with any Person that was not a k#ainec
Subsidiary prior to such merger), any capital stgaktner or limited liability company interests ather ownershi
interests, evidence of Indebtedness or other ge=u(including any option, warrant, or other rigbtacquire any «
the foregoing) of, make or permit to exist any @&n advances to, Guarantee any obligations ahake or permit t
exist any investment or any other interest in, atlyer Person (all of the foregoing being colledtivealled “
Investments”), except:

(a) Investments (other than Permitted Investments)tiagioon the Restatement Date and set fort
Schedule 7.4including Investments in Subsidiaries);

(b) Permitted Investments;
(c) Guarantees constituting Indebtedness perntiyeSlection 7.1

(d) repurchase of Senior Notes (to the extent permiitethe Indenture and applicable securities le
so long as, before and after giving effect therdte,Borrower shall be in compliance with the fici@h covenants s
forth in Article VI and no other Default or Event Default shall have occurred and be continuinghat time suc
repurchase is effected,

(e) Investments made by the Borrower in or to any Slist and by any Subsidiary to the Borrowe
in or to another Subsidiary; providedhat (i) the aggregate amount of Investments bgn_Parties in or to, a
Guarantees by Loan Parties of Indebtedness ofSabgidiary that is not a Guarantor (including altls Investmen
and Guarantees existing on the Restatement Daia), root exceed $5,000,000 at any time outstanding, (i) an
Acquisition giving rise to any such Investment shave been permitted pursuant to Section 7.10

(N loans or advances to employees and officers oBtreower or any Subsidiary made in the ordit
course of business and not in excess of amountsroasly and historically loaned or advanced by Bwrower tc
such employees and officers; provideldowever, that the aggregate amount of all such loans dwdreces does r
exceed $2,500,000 at any time outstanding;




(g) Hedging Obligations permitted by Section 7,11

(h) Investments received in settlement of debater in the ordinary course of business; and

(i) extension of trade credit in the ordinary c®iof business;

() Investments in assets held under modified plans and deferred compensation arrangesfel
certain members of management and other employedsaosed from time to time in the notes to tlwr8wer’s

consolidated financial statements as filed by ther@ver with the Securities and Exchange Commission

(k) purchases of Capital Lease Debt Obligations penygitthe Borrower or its Subsidiaries to of
and reduce their related Capital Lease Obligatiand;

(D) Investments in fixed income assets by GCIC consistéth customary practices of portfc
management on the part of so-called “captiireSurance companies of comparable size and scopetnities a
GCIC; and

(m)Investments not otherwise permitted by thecgdeng clauses of this Section ian aggrega
amount not to exceed $10,000,000 at any one tirtstanding.

Section 7.5. Restricted Payments. The Borrower will notand will not permit its Subsidiaries
declare or make, or agree to pay or make, direstipdirectly, any dividend or distribution on anlass of its capit:
stock, partner or limited liability company intetgsor other ownership interests, or make any payme account o
or set apart assets for a sinking or other anald@aod for, the purchase, redemption, retiremesfieakance or ot
acquisition of, any shares of capital stock, parordimited liability company interests, or oth@wvnership interests,
Indebtedness subordinated to the Obligations oBtireower, or any options, warrants, or other rggat purchase su
capital stock, partner or limited liability compaimterests, or other ownership interests, or sndebtedness, whett
now or hereafter outstanding (each, Réestricted Paymerni), except for (i) dividends and distributions payalnethe
Borrower solely in shares of any class of its comrstock, (i) Restricted Payments made by any Slidrgi to the
Borrower or to another Subsidiary, (iii) cash demdls paid on, and cash redemptions of, the comnumk ®f the
Borrower so long as, before and after giving effibetreto, the Borrower shall be in compliance witie financia
covenants set forth in Article VI and no other Défar Event of Default shall have occurred anccbetinuing at th
time such dividend is paid or redemption is made @) Restricted Payments made in respect ofiotstr stock an
stock options granted or to be granted under thel@mee compensation plans of the Borrower descnbegbplicabls
reports or other filings made by the Borrower witie Securities and Exchange Commission or as oibemisclose
by the Borrower in writing to the Lenders.

Section 7.6. Sale of Assets The Borrower will not, and will not permit any s Subsidiaries t
convey, sell, lease, assign, transfer or otherdisgose of, any of its assets, business or propaftgther now owne
or hereafter acquired, or, in the case of any Slidny, issue or sell any shares of such Subsiddaztgimmon stock
any Person other than the Borrower or any whollyred Subsidiary of the Borrower (or to qualifyeditors if require
by applicable law), except:

(a) the sale or other disposition, for fair market wa@nd in the ordinary course of business, of obe
or worn out property or other property not necessar operations of the Borrower and its Subsidigyi

(b) the sale of inventory and Permitted Investmé@mthe ordinary course of business;
(c) the sale or transfer of properties in accocdanith Section 7.9and

(d) the sale or other disposition of other assets|{aling assets that are the subject of transactibtiee
type described in clause (ii) of Section9dj.in an aggregate amount from the Restatement atke Revolvin
Commitment Termination Date not to exceed 10% efdbnsolidated total assets of the Borrower abefast day ¢
the most recently ended Fiscal Year of the Borroweovidedthat if at the end of any Fiscal Year, 10% of
consolidated total assets of the Borrower for skiclcal Year is less than 10% of the consolidateal tassets of tf



Borrower for any preceding Fiscal Year and the Bwoar’s sales and dispositions of assets r
from the Restatement Date to such date exceed IG¥e a@onsolidated total assets of the Borrowersioch Fisce:
Year but do not exceed 10% of the consolidated ttaets of the Borrower for such preceding Fidtzdr, the
Borrower shall not be in violation of this Sectid®(d).

Section 7.7. Transactions with Affiliates . The Borrower will not, and will not permit any as
Subsidiaries to, sell, lease or otherwise tranafgr property or assets to, or purchase, leasehernmise acquire al
property or assets from, or otherwise engage in @hgr transactions with, any of its Affiliates,cept (i) in the
ordinary course of business at prices and on tamdsconditions not less favorable to the Borrowesuzh Subsidial
than could be obtained on an arrésgth basis from unrelated third parties, (iijngactions between or among
Borrower and its wholly owned Subsidiaries not inireg any otherAffiliates, (iii) any Restricted Payment permit
by Section 7.%nd (iv) any transaction permitted under Sectiditey.

Section 7.8. Restrictive Agreements. The Borrower will not, and will not permit anyiSsidiary to
directly or indirectly, enter into, incur or perniit exist any agreement that prohibits, restrictsnposes any conditic
upon (i) the ability of the Borrower or any Subaigi to create, incur or permit any Lien upon anytsfassets
properties, whether now owned or hereafter acquioedii) the ability of any Subsidiary to pay dinds or othe
distributions with respect to its capital stockrtpar or limited liability company interests, ohet ownership interes
to make or repay loans or advances to the Borraweany other Subsidiary, to Guarantee Indebtedioéshe
Borrower or any other Subsidiary, or to transfey ahits property or assets to the Borrower or &uwpsidiary of th
Borrower; provided, that the foregoing shall not apply to (x) restons or conditions imposed by law, t
Agreement, or the Indenturg) restrictions or conditions imposed by any agrest relating to secured Indebtedt
permitted by this Agreement if such restrictionsl aonditions apply only to the property or asseisusng suc
Indebtedness, and (z) customary provisions in feasd other contracts restricting the assignmemet.

Section 7.9. Sale and Leaseback Transactions The Borrower will not, and will not permit any
the Subsidiaries to, enter into any arrangemengctly or indirectly, whereby it shall sell or tisfer any propertie
real or personal, used or useful in its businesgtiaer now owned or hereinafter acquired, and #ferent or leas
such properties or portions thereof that it intetedgse for substantially the same purpose or m@pas the propert
sold or transferred, except (i) new retail storeperties that have been developed as part of the Siore
Development Program, and (ii) any other properibsre the aggregate market values of such othg@epres, take
together with the assets sold or otherwise dispo$es otherwise permitted in Section 7.6(ajould not exceed tl
aggregate amounts permitted by such Section 7.6(d)

Section 7.10. Acquisitions . The Borrower will not, and will not permit anySsidiary to, make «
effect any Acquisitions for a total purchase priceexcess of $50,000,000 in the aggregate duringtaelve (12
month period. For purposes hereof, any purchase ghall be determined by the sum of the followitggns paic
given, transferred or assumed or acquired in cenaitbn of such Acquisition: (i) all cash, (ii)ethprincipal amoun
of all promissory notes, other deferred paymenigalibns given as a portion of the consideratiarstach Acquisitior
and all Indebtedness of the Person or businesdradgua such Acquisition that remains in effectaasobligation ¢
the Borrower or any Subsidiary following such Acgtion, (iii) the value of all capital stock, pagmnor limitec
liability company interests, and other ownershifeiasts, and (iv) the value of all other propethe(value of suc
stock and property to be as determined in goot faitthe Borrower).

Section 7.11. Hedging Transactions . The Borrower will not, and will not permit anyf ats
Subsidiaries to, enter into any Hedging Transag¢ctaher than Hedging Transactions entered intohe drdinar
course of business to hedge or mitigate risks tichwtine Borrower or any Subsidiary is exposed arttanagement
its liabilities arising in the ordinary course afdiness. Solely for the avoidance of doubt, ther@eer acknowledge
that a Hedging Transaction entered into for spéimelgpurposes or of a speculative nature (whichl ffeadeemed i
include any Hedging Transaction under which ther@ser or any of its Subsidiaries is or may becorhbged tc
make any payment (i) in connection with the purehbg any third party of any capital stock, partoerlimited
liability company interests or other ownership ress, or any Indebtedness, of the Borrower or&uysidiary, or (i
as a result of changes in the market value of aich €apital stock, partner or limited liability cpany interests «




other ownership interests, or Indebtedness) isandedging Obligations entered intc
the ordinary course of business to hedge or méigath risks.

Section 7.12. Actions Relating to Indenture and Senior Notes The Borrower will not (i) amen
supplement, or otherwise modify the Indenture @ 8enior Notes in any manner so as to increasentbeest rat
payable thereon, shorten the maturity or the aweliégthereof, or impose or modify any restricsoon the Borrowe
of a type or in a manner, taken as a whole witleiotthanges effected by such amendment, more te&rmn, o
otherwise less favorable to, the Borrower, orr@purchase, redeem, or otherwise acquire any dbéiméor Notes pric
to the maturity thereof except as permitted by iSact.4(d).

Section 7.13. Accounting Changes. The Borrower will not, and will not permit anyulSsidiary to
make any significant change in accounting treatroemeporting practices, except as required or pgaxthby GAAP
or change the Fiscal Year of the Borrower or of &uwpsidiary, except to change the fiscal year 8ubsidiary t
conform its Fiscal Year to that of the Borrower.

ARTICLE VI

EVENTS OF DEFAULT

Section 8.1. Events of Default. If any of the following events (each an * Eventéfault”) shal

occur:

(a) the Borrower shall fail to pay any principal of ahgan or of any reimbursement obligatior
respect of any LC Disbursement when and as the shalebecome due and payable, whether at the aligetlderec
or at a date fixed for prepayment or otherwise; or

(b) the Borrower shall fail to pay any interest on &an or any fee or any other amount (other the
amount payable under clause (a) of this Section) §adyable under this Agreement or any other Loan Docty)
within five (5) Business Days after the same shalle become due and payable; or

(c) any representation or warranty made or deemed rbgder on behalf of the Borrower or ¢
Subsidiary in or in connection with this Agreementany other Loan Document (including the Sclled attache
hereto) and any amendments or modifications heoeokaivers hereunder, or in any certificate, repéirtancia
statement or other document mutied to the Administrative Agent or the Lendeng &ny Loan Party or ai
representative of any Loan Party pursuant to @omnection with this Agreement or any other Loarcioent, sha
prove to be incorrect in any material respect winale or deemed made or submitted; or

(d) the Borrower shall fail to observe or perfoamy covenant or agreement containe@éttions 5.:
5.2, or 5.3(with respect to any Loan Party’s existence), oAiiticle VI or Article VII; or

(e) any Loan Party shall fail to observe or perform amywenant or agreement contained in
Agreement (other than those referred to in cla(@ggb) and (d) above) or any other Loan Documamd, such failut
shall remain unremedied for 30 days after the e&adi (i) any officer of the Borrower becomes awafesuch failure
or (ii) notice thereof shall have been given t® Borrower by the Administrative Agent or any Lenadw

(H the Borrower or any Subsidiary (whether as prin@lygor or as guarantor or otherwise shall fa
pay any principal of or premium or interest on &gterial Indebtedness that is outstanding, whenamthe san
shall become due and payable (whether at schedulgdrity, required prepayment, acceleration, demar
otherwise), and such failure shall continue aftex applicable grace period, if any, specified ia #greement
instrument evidencing or governing such Indebtesin@sany other event shall occur or condition Isévabkt under an
agreement or instrument relating to such Indebteslraad shall continue after the applicable gracedgheif any
specified in such agreement or instrument, if tifecé of such event or condition is to accelerate,permit thi
acceleration of, the maturity of such Indebtednessiny such Indebtedness shall be declared ta®and payable
required to be prepaid or redeemed (other tharalegularly scheduled required prepayment or redieny;



purchased or defeased, or any offer to prepaygradpurchase or defease such Indebtednes:
be required to be made, in each case prior tot#tedsmaturity thereof; or

(g) the Borrower or any Subsidiary shall (i) commenaskntary case or other proceeding or file
petition seeking liquidation, reorganization oreathelief under any federal, state or foreign baptay, insolvency ¢
other similar law now or hereafter in effect oels@g the appointment of a custodian, trustee,iveceliquidator o
other similar official of it or any substantial paf its property, (i) consent to the institutiof, or fail to contest in
timely and appropriate manner, any proceeding ttige described in clause (i) of this subsectigh (iii) apply foi
or consent to the appointment of a custodian, @égjsteceiver, liquidator or other similar officfar the Borrower ¢
any such Subsidiary or for a substantial part ®pitoperty, (iv) file an answer admitting the metieallegations of
petition filed against it in any such proceeding, hake a general assignment for the benefit aditoes, or (vi) tak
any action for the purpose of effecting any offibregoing; or

(h) an involuntary proceeding shall be commenced oinaoluntary petition shall be filed seeking
liquidation, reorganization or other relief in resp of the Borrower or any Subsidiary or its debtsany substanti
part of its property, under any federal, stateaveijn bankruptcy, insolvency or other similar laaw or hereafter |
effect, or (ii) the appointment of a custodianstae, receiver, liquidator or other similar officiar the Borrower ¢
any Subsidiary or for a substantial part of itspamdy, and in any such case, such proceedingtdiopeshall remai
undismissed for a period of 60 days or an ordetearee approving or ordering any of the foregahall be entere
or

(i) the Borrower or any Subsidiary shall become unaéblpay, shall admit in writing its inability
pay, or shall fail generally to pay, its debtslasytbecome due; or

() an ERISA Event shall have occurred that, in theniopi of the Required Lenders, when tg
together with other ERISA Events that have occyriedeasonably likely to result in liability toeétBorrower and tr
Subsidiaries in an aggregate amount exceeding @2®00; or

(k) anyjudgment or order for the payment of money in egoaf $25,000,000 in the aggregate she
rendered against the Borrower or any Subsidiarg, ether (i) enforcement proceedings shall haven lmeenmence
by any creditor upon such judgment or order, Qrtfiere shall be a period of more than 30 conseewtays durin
which a stay of enforcement of such judgment oenrty reason of a pending appeal or otherwisd| sbabe ir
effect; or

() any non-monetarjudgment or order shall be rendered against theoB@r or any Subsidiary thal
reasonably likely to have a Material Adverse Effextd there shall be a period of more than 30emris/e day
during which a stay of enforcement of such judgnwerdrder, by reason of a pending appeal or ottservghall not k
in effect; or

(m) a Change in Control shall occur or exist; or

(n) any provision of the Guaranty Agreement shall flay aeason cease to be valid and binding o
enforceable against, any Guarantor, or any Guarahtl so state in writing, or any Guarantor skakk to termina
its obligations under the Guaranty Agreement; or

(o) an “Event of Default” shall occur under anh@t Loan Document;

then, and in every such event (other than an ewvghtrespect to the Borrower described in subsastig) or (h) ¢
this Section) and at any time thereafter duringdbmtinuance of such event, the Administrative Agaay, and upc
the written request of the Required Lenders sHhallnotice to the Borrower, take any or all of thkkowing actions, ¢
the same or different times (i) terminate the Commitments, whereupon the Camemt of each Lender sh
terminate immediately; (ii) declare the principélamd any accrued interest on the Loans, and h#roDbligation
(except Hedging Obligations) owing hereunder, tovdeereupon the same shall become due and payablediately
without presentment, demand, protest or other eaifany kind, all of which are hereby waived bg Borrower; (iii



exercise all remedies contained in any other Loaouinent; and (iv) exercise any other remedies aviglat law or i
equity; and that, if an Event of Default specifiackither subsections (g) or (h) of this Sectibalsoccur with respe
to the Borrower, the Commitments shall automatycédirminate and the principal of the Loans thensiauding
together with accrued interest thereon, and alk faed other Obligations (except Hedging Obligafioskal
automatically become due and payable, without ptesent, demand, protest or other notice of any katidof whick
are hereby waived by the Borrower. Notwithstagdanything in this Agreement or the other Loan Dvoeuts to th
contrary, all payments received as proceeds heegwrdunder any other Loan Document, or any pantethf, as we
as any and all amounts realized in connection thighenforcement of any right or remedy under ohwétspect to ar
Loan Document, shall be applied by the AdministatAgent as follows: first to the payment of all necess
expenses incident to the execution of any remadiégr any Loan Document, including reasonable rats’ fees a
provided herein and in the other Loan Documentgrapal fees, title search fees and foreclosureaabsts; second
to all fees and reimbursable expenses of the Adinative Agent then due and payable pursuant tocnlye Loal
Documents; third to all fees and reimbursable expenses of the émsnand the Issuing Bank then due and pa
pursuant to any of the Loan Documents, made peotmathe Lenders and the Issuing Bank based on rigspectiv
Pro Rata Share of such fees and expenses; fptotimterest then due and payable on the Loandemeo rata to tt
Lenders based on their respective Pro Rata Shaths doans; fifth, to principal then due and payable on the Lc
unreimbursed LC Disbursements and amounts duespec¢ of cash collateral required to be maintafioedindrawr
amounts under any Letters of Credit issued andtandsng, made pro rata to the Lenders, the Adnmatise Agen
and the Issuing Bank based on their respectivdRata Shares of the Loans, unreimbursed LC Disbwestsand suc
cash collateral amounts; and sixtto the payment of any amounts then due and payaitth respect to any Hedgi
Obligations and any other amounts then includatienObligations as provided herein, and the rengjrilany, sha
be paid to the Borrower or such other persons ashaaentitled thereto by law, after deducting tfrera the cost ¢
ascertaining their identity.

ARTICLE IX

THE ADMINISTRATIVE AGENT

Section 9.1. Appointment of Administrative Agent; Status of Issung Bank .

(a) Each of the Lenders and the Issuing Bank irrevgcappoints SunTrust Bank as the Administre
Agent and authorizes it to take such actions onbébkalf and to exercise such powers as are detbdatehe
Administrative Agent under this Agreement and thigeo Loan Documents, together with all such actiamd power
that are reasonably incidental thereto. The Adrraiive Agent may perform any of its duties hereamor under th
other Loan Documents by or through any one or rsateagents or attorneys-aet appointed by the Administrati
Agent. The Administrative Agent and any such subra@r attorney-irfact may perform any and all of its duties
exercise its rights and powers through their rehpedRelated Parties. The exculpatory provisioesferth in thi:
Article shall apply to any such sub-agent or aggrinfact and the Related Parties of the Administrafigent, an'
such sub-agent and any such attornefaat-and shall apply to their respective activitiesconnection with tr
syndication of the credit facilities provided fogrkin as well as activities as Administrative Agent

(b) The Issuing Bank shall act on behalf of the Lendéts respect to any Letters of Credit issued
and the documents associated therewith until Sood and except for so long as the Administrativeetgmay agre
at the request of the Required Lenders to acti@rndsuing Bank with respect thereto; providedt tha Issuing Bar
shall have all the benefits and immunities (i) pded to the Administrative Agent in this Article Nith respect to ar
acts taken or omissions suffered by the IssuingkBaronnection with Letters of Credit issued bpiitproposed to t
issued by it and the applications and agreementsipmg to the Letters of Credit as fully as thbuthe tern
“Administrative Agent”’as used in this Article IX included the IssuingnBawith respect to such acts or omissi
and (ii) as additionally provided in this Agreemaenth respect to the Issuing Bank.

Section 9.2. Nature of Duties of Administrative Agent. The Administrative Agent shall not h:
any duties or obligations except those expresdlyosth in this Agreement and the other Loan DocnteeWithou
limiting the generality of the foregoing, (i) thedAinistrative Agent shall not be subject to anyudidry or othe




implied duties, regardless of whether a DefaultmEvent of Default has occurred an
continuing, (ii) the Administrative Agent shall nbave any duty to take any discretionary actiorexgrcise an
discretionary powers, except those discretionayfytsi and powers expressly contemplated by the Dmauments thi
the Administrative Agent is required to exercisewnting by the Required Lenders (or such other hemoi
percentage of the Lenders as shall be necessaey thelcircumstances as provided in Section },062d (iii) excef
as expressly set forth in the Loan Documents, timiAistrative Agent shall not have any duty to Wise, and she
not be liable for the failure to disclose, any mhation relating to the Borrower or any of its Sdimies that i
communicated to or obtained by the AdministrativgeAt or any of its Affiliates in any capacity. TAdministrative
Agent shall not be liable for any action taken ot taken by it, its sub-agents or attorneyd$aat with the consent or
the request of the Required Lenders (or such atherber or percentage of the Lenders as shall bessary under tl
circumstances as provided in Section 10a in the absence of its own gross nggtice or willful misconduct. TI
Administrative Agent shall not be responsible foe hegligence or misconduct of any sub-agentstornays-infaci
selected by it with reasonable care. The Admiaiste Agent shall not be deemed to have knowledgemy Defaul
or Event of Default unless and until written notitereof (which notice shall expressly state thas ia notice ¢
Default or Event of Default arising under this Agmgent), is given to the Administrative Agent by Barower or an
Lender, and the Administrative Agent shall not egponsible for or have any duty to ascertain owineginto (A) an
statement, warranty or representation made in aroimection with any Loan Document, (B) the corgeott an
certificate, report or other document deliveredeneader or thereunder or in connection herewithherdwith, (C) th
performance or observance of any of the covenagi®ements, or other terms and conditions set foriny Loal
Document, (D) the validity, enforceability, effesthess or genuineness of any Loan Document or &g
agreement, instrument or document, or (E) thefaatien of any condition set forth in Article ltir elsewhere in ai
Loan Document, other than to confirm receipt omiseexpressly required to be delivered to the Adsivative Agent.

Section 9.3. Lack of Reliance on the Administrative Agent. Each of the Lenders, the Swing
Lender and the Issuing Bank acknowledges thatst malependently and without reliance upon the Aulstiative
Agent or any other Lender and based on such dodsnaeid information as it has deemed appropriatéenita owi
credit analysis and decision to enter into thise®gnent. Each of the Lenders, the Swingline Leaderthe Issuir
Bank also acknowledges that it will, independeiatiy without reliance upon the Administrative Agentany othe
Lender and based on such documents and informasignrhas deemed appropriate, continue to makenvitsdecision
in taking or not taking of any action under or lthsm this Agreement, any related agreement or aturmden
furnished hereunder or thereunder. Each Lendeesepts to each other party hereto that it is &, lsavings and lo¢
association or other similar savings or thrift itugion, insurance company, investment fund or canyp or othe
financial institution or lending company that makesacquires commercial loans in the ordinary cewfsits busines
and that it is participating hereunder as a Leffaleits own account (but subject to its rights tedt the disposition
its assets, including, without limitation, assigmtseand sales of participation interest in the lsoamd its Commitme
as contemplated hereunder), and for such commgxarabses, and that it has the knowledge and exqpmito be ar
is capable of evaluating the merits and risks afidgpa Lender hereunder.

Section 9.4. Certain Rights of the Administrative Agent. If the Administrative Agent shall requ
instructions from the Required Lenders with respe@ny action or dons (including the failure to act) in connect
with this Agreement, the Administrative Agent shadl entitled to refrain from such act or takingtsact, unless ai
until it shall have received instructions from su@ncers; and the Administrative Agent shall not ingability to any
Person by reson of so refraining. Without limiting the foreggi, no Lender shall have any right of action whewsx
against the Administrative Agent as a result of Aldeninistrative Agent acting or refraining from engg hereunder i
accordance with the instructions of the Requireddegs where required by the terms of this Agreement

Section 9.5. Reliance by Administrative Agent. The Administrative Agent shall be entitled tdy
upon, and shall not incur any liability for relyingpon, any notice, request, certificate, conseaatesient, instrumet
document or other writing believed by it to be geeuand to have been signed, sent or made by tppepPersol
The Administrative Agent may also rely upon argtestnent made to it orally or by telephone and betieby it to b
made by the proper Person and shall not incur iabylity for relying thereon. The Administrative &gt may const
with legal counsel (including counsel for the Baves), indepedent public accountants and other experts seldwnt
it and shall not be liable for any action takennmt taken by it in accordance with the advice aofhsgounse




accountants or experts.

Section 9.6. The Administrative Agent in its Individual Capacity . The Person serving as
Administrative Agent shall have the same rights paders under this Agreement and any other Loarubeat in it:
capacity as a Lender as any other Lender and nexgisg or refrain from exercising the same as thaugere not th
Administrative Agent; and the terms “Lenders”, “Ré&gd Lenders”, “holders of Notestr any similar terms she
unless the context clearly otherwise indicatedute the Administrative Agent in its capacity agaf such Lende
or holders. The Person acting as the Administeafigent and its Affiliates may acceptpisits from, lend money i
and generally engage in any kind of business viighBorrower or any Subsidiary or Affiliate of theBower as if i
were not the Administrative Agent hereunder.

Section 9.7. Successor Administrative Agent

(a) The Administrative Agent may resign at any timedwing notice thereof to the Lenders and
Borrower. Upon any such resignation, the Requiredders shall have the right to appoint a succeAdarinistrative
Agent, subject to the approval by the Borrower mes that no Default or Event of Default shall @&assuch time.
no sucessor Administrative Agent shall have been so iapgd, and shall have accepted such appointmerin
30 days after the retiring Administrative Agentegwnotice of resignation, then the retiring Adntirsisve Agent may
on behalf of the Lenders and the Issuing Bank, ep@osuccessor Administrative Agent, which shalldbcommerci;
bank organized under the laws of the United Staftésmerica or any state thereof or a bank whichntaans an offic
in the United States, having a combined capitalsamglus of at least $500,000,000.

(b) Upon the acceptance of its appointment as the Adirative Agent hereunder by a successor,
successor Administrative Agent shall thggen succeed to and become vested with all thestigiowers, privilege
and duties of the retiring Administrative Agentdatie retiring Administrative Agent shall be disaed from it:
duties and obligations under this Agreement andother Loan Documents. If within 45 days aftertign notice i
given of the retiring Administrative Agent’s resajion under this Section 9o successor Administrative Agent s
have been appointed and shall have accepted spcinapent, then on such 4'Bday (i) the retiring Administrati\
Agent’s resignation shall become effective, (ii) thernety Administrative Agent shall thereupon be diggfea from it:
duties and obligations under the Loan Documents, (&) the Required Lenders shall thereafter perfall duties c
the retiring Administrative Agent under the Loanddments until such time as the Required Lendergoiap ¢
successor Administrative Agent as provided abovigerAany retiring Administrative Agerd’resignation hereund
the provsions of this Article IX shall continue in effearfthe benefit of such retiring Administrative Ageand it:
representatives and agents in respect of atigrsctaken or not taken by any of them while itswserving as tt
Administrative Agent.

ARTICLE X

MISCELLANEOUS

Section 10.1. Notices.

(a) Except in the case of notices and other commuwoicatiexpressly permitted to be given
telephone, all notices and other communicationany party herein to be effective shall be in wgtiand shall t
delivered by hand or overnight courier service,lethby certified or registered mail or sent by telgy, as follows:

To the Borrower: DOLLAR GENERAL CORPORATION
100 Mission Ridge
Goodlettsville, Tennessee 37072
Attention: Wade Smith
Telecopy Number: (615) 855-4973

To the Administrative Agent SunTrust Bank
or Swingline Lender: 303 Peachtree Street, N.E.



Atlanta, Georgia 30308
Attention:  Doris Folsom, Agency Services
Telecopy Number: (404) 724-3879

With copies to: SunTrust Bank
201 Fourth Avenue North
3" Floor
Nashville, Tennessee 37219
Attention:  Scott Corley
Telecopy Number: (615) 748-5269

To the Issuing Bank: SunTrust Bank
25 Park Place
Atlanta, Georgia 30303
Attention:  Jon Conley
Telecopy Number: (404) 588-8129

To any other Lender: the address set forth in the Administrative

Any party hereto may change its address or teleocopyber for notices and other communications heteuhby notic
to the other parties hereto. All such notices atir communications shall, when transmitted byrimght delivery
or faxed, be effective when delivered for overnigmextday) delivery, or transmitted in legible form byc&mile
machine, respectively, or if mailed, upon the tlasiness Day after the date deposited into thé onaf delivered
upon delivery; provided that notices delivered to the Administrative Ageor the Issuing Bank or the Swingl
Lender shall not be effective until actually re@a\by such Person at its address specified irSégsion 10.1

(b) Any agreement of the Administrative Agent and thendlers herein to receive certain notice
telephone or facsimile is solely for the conveneeaad at the request of the Borrower. The Admiziste Agent an
the Lenders shall be entitled to rely in good faiththe authority of any Person purporting to eeson authorized
the Borrower to give such notice and the AdmintsteaAgent and Lenders shall not have any liabtidyhe Borrowe
or other Person on account of any action takenobtaken by the Administrative Agent or the Lendiargood faitt
reliance upon such telephonic or facsimile notiCEhe obligation of the Borrower to repay the Loahs;
Disbursements, and all other Obligations hereustlal not be affected in any way or to any extgntaby failure o
the Administrative Agent and the Lenders to recewiten confirmation of any telephonic or facsieniiotice.

Section 10.2. Waiver; Amendments.

(a) No failure or delay by the Administrative Agentetklssuing Bank or any Lender in exercising
right or power hereunder or any other Loan Documantl no course of dealing between the Borrower tae
Administrative Agent or any Lendershall operate as a waiver thereof, nor shall anglsior partial exercise of a
such right or power or any abandonment or discaatice of steps to enforce such right or power,lpdecany othe
or further exercise thereof or the exercise of atmgr right or power hereunder or thereunder. rigigs and remedi
of the Administrative Agent, the Issuing Bank ahé Lenders hereunder and under the other Loan Deisnar
cumulative and are not exclusive of any rights emedies provided by law. No waiver of any prowvisiaf this
Agreement or any other Loan Document or conseantodeparture by the Borrower therefrom shall ip avent b
effective unless the same shall be permitted bgextion (b) of this Section, and then such waivezamsent shall |
effective only in the specific instance and for {hapose for which given. Without limiting the gealty of the
foregoing, the making of a Loan or the issuanca bétter of Credit shall not be construed as a @radf any Defau
or Event of Default, regardless of whether the Austrative Agent, any Lender or the Issuing Bankyrhave ha
notice or knowledge of such Default or Event of &éf at the time.



(b) No amendment or waiver of any provision of this égment or the other Loan Documents,
consent to any departure by the Borrower therefdmall in any event be effective unless the sana#t Bk in writing
and signed by the Borrower and the Required Lenaietise Borrower and the Administrative Agent witle consel
of the Required Lenders and then such waiver os@unshall be effective only in the specific ins&rand for th
specific purpose for which given; providethat no amendment or waiver shall: (i) incretiee Commitment of ar
Lender without the written consent of such Lendiérreduce the principal amount of any Loan origétion to pa
any LC Disbursement or reduce the rate of intaleston, or reduce any fees payable hereunderputithe writtel
consent of each Lender affected thereby, (iii) poseé the date fixed for any scheduled payment pipaimcipal of, o
interest on, any Loan or LC Disbursement or intetiesreon or any fees hereunder or reduce the anoduwaive o
excuse any such scheduled payment, or postponesdieduled date for the termination or reductionaaj
Commitment, without the written consent of each demaffected thereby, (iv) change Section 2BJlor (c)in a
manner that would alter the pro rata sharing ofpayts required thereby, without the written consdrgach Lende
(v) change any of the provisions of this Sectiorthar definition of “Required Lendergr any other provision here
specifying the number or percentage of Lendersireduo waive, amend or modify any rights hereurmtemake an
determination or grant any consent hereunder, withlee consent of each Lender, or (vi) release @Gograntor c
limit the liability of any such Guarantor under t@aiaranty Agreement, without the written conseneath Lende
provided further, that no such amendment or waiver shall amend,ifjnod otherwise affect the rights, duties
obligations of the Administrative Agent, the Swiingl Lender or the Issuing Bank without the prioiti®n consent (
such Person.

Section 10.3. Expenses; Indemnification.

(&) The Borrower shall pay (i) all reasonable,-oldpocket costs and expenses of the Administr

Agent and its Affiliates including the reasonable fees, charges and distiarsis of a single firm of primary coun:
and of the Administrative Agent and its Affiliatas, connection with the syndication of the creditifities provide:
for herein, the preparation and administrationhaf Loan Documents and any amendments, modificabongiver:
thereof (whether or not the transactions conteraglah this Agreement or any other Loan Document! she
consummated), (ii) all reasonable outpafeket expenses incurred by the Issuing Bank imection with the issuanc
amendment, renewal or extension of any Letter cdd@ror any demand for payment thereunder, angl &ii
reasonable out-gfocket costs and expenses (including, without &tiuh, the reasonable fees, charges
disbursements of outside counsel and the allogadstl of inside counsel) incurred by the Administ@atAgent, thi
Issuing Bank or after the occurrence and duringcthr@inuance of any Event of Default, any Lendecamnectiol
with the enforcement or protection of its rightsdannection with this Agreement, including its fighunder thi
Section, or in connection with the Loans made or letters of Credit issued hereunder, includingsaith out-of-
pocket expenses incurred during any workout, re&iring or negotiations in respect of such Loand etters o
Credit.

(b) The Borrower shall indemnify the Administrative Agethe Issuing Bank and each Lender,
each Related Party of any of the foregoing (eacl,lademnitee”) against, and hold each of them harmless from
and all costs, losses, liabilities, claims, damagesrelated expenses, including the fees, chang@slisbursements
any counsel for any Indemnitee, which may be iredibyy or asserted against any Indemnitee by arsoRencludin
the Loan Parties arising out of, in connection waithas a result of (i) the execution or deliventiié Agreement, ar
other Loan Document, or any other agreement orunstnt contemplated hereby or thereby, the perfocedy th
parties hereto of their respective obligations teder or thereunder or the consummation of anheftransactior
contemplated hereby or thereby, (ii) any Loan ottdreof Credit or any actual or proposed use of pheceed
therefrom (including any refusal by the Issuing Ban honor a demand for payment under a Letter red( if the
documents presented in connection with such derdanmbt strictly comply with the terms of such Letté Credit)
(iif) any actual or alleged presence or releaseafardous Materials on or from any property owngdhe Borrowe
or any Subsidiary or any Environmental Liabilitglated in any way to the Borrower or any Subsidiand (iv)any
actual or prospective claim, litigation, investigat or proceeding relating to any of the foregoindpether based «
contract, tort or any other theory and regardldss/leether any Indemnitee is a party thereto; predid that the
Borrower shall not be obligated to indemnify anydémnitee for any of the foregoing (i) arising out suct
Indemnitee$ gross negligence or willful misconduct as detagdiby a court of competent jurisdiction in a fiaak



nonappealable judgment, and (ii) as a result ofckayn for breach in bad faith of such Indemnisee’
obligations hereunder or under any other Loan Danimf such Loan Party has obtained a final andappealabl
judgment in its favor on such claim as determingé@ lsourt of competent jurisdictio

(c) The Borrower shall pay, and hold the Administrat&gent, the Issuing Bank, and each of
Lenders harmless from and against, any and alkepteand future stamp, documentary, and other girtabees witl
respect to this Agreement and any other Loan Doatsneny collateral described therein, or any paymelur
thereunder, and save the Administrative Agentlskaing Bank, and each Lender harmless from anthstgany an
all liabilities with respect to or resulting frommyadelay or omission to pay such taxes.

(d) To the extent that the Borrower fails to pay anyoant required to be paid to the Administra
Agent, the Issuing Bank or the Swingline Lenderamglbsections (a), (b) or (c) hereof, each Lesdeerally agres
to pay to the Administrative Agent, the Issuing Bam the Swingline Lender, as the case may be, kedders Prc
Rata Share (determined as of the time that thembresed expense or indemnity payment is soughsuoh unpai
amount;_provided that the unreimbursed expense or indemnified pagnclaim, damage, liability or related expe
as the case may be, was incurred by or assertegsagfae Administrative Agent, the Issuing Banktloe Swingline
Lender in its capacity as such.

(e) To the extent permitted by applicable law, the Baer shall not assert, and hereby waives,
claim against any Indemnitee, on any theory ofilligh for special, indirect, consequential or punve damages (.
opposed to actual or direct damages) arising ouinotonnection with or as a result of, this Agresmor an
agreement or instrument contemplated hereby, #rnsactions contemplated therein, any Loan or amieief Credi
or the use of proceeds thereof.

(H All amounts due under this Section shall bggide promptly after written demand therefor.

Section 10.4. Successors and Assigns

(a) The provisions of this Agreement shall be bindipgm and inure to the benefit of the parties he
and their respective successors and assigns psdnhidreby, except that the Borrower may not assigotherwis:
transfer any of its rights or obligations hereundéhout the prior written consent of each Lendend any attemptt
assignment or transfer by the Borrower without saohsent shall be null and void). Nothing in tlgreemen
expressed or implied, shall be construed to confem any Person (other than the parties hereta, tbspectiv
successors and assigns permitted hereby and, exteet expressly contemplated hereby, the ReRs#eties of eac
of the Administrative Agent and the Lenders) armyaleor equitable right, remedy or claim under orreégson of thi
Agreement.

(b) Any Lender may assign to one or more Eligible Ase&s all or a portion of its rights ¢
obligations under this Agreement (including alleoportion of its Commitment and the Loans at theetbwing to it)
provided that (i) except in the case of an assignment of ghtre remaining amount of the assigning Len
Commitment and the Loans at the time owing to ihdhe case of an assignment to a Lender, anidt#ilof a Lende
or an Approved Fund with respect to a Lender, thgregate amount of the Commitment (which for thisppst
includes Loans outstanding thereunder) of the asgigLender subject to each such assignment (detedras of th
date the Assignment and Acceptance with respesiich assignment is delivered to the Administrafigent) shall b
an amount which, is not less than $1,000,000 andninintegral multiple of $1,000,000, unless eachth®
Administrative Agent and, so long as no Event ofddé has occurred and is continuing, the Borrowtrerwise
consent (such consent of the Borrower not to beasunably withheld or delayed), (ii) each partsdignment shall
made as an assignment of a proportionate part tifeabssigning Lender's rights and obligationseaurillis Agreeme!
with respect to the Loan or the Commitment assigaad (iii) the parties to each assignment shaktate and deliv:
to the Administrative Agent an Assignment and Adaape, together with a processing and recordagerof $1,00(
and the Eligible Assignee, if it shall not be a den shall deliver to the Administrative Agent awnlministrative
Questionnaire. Subject to acceptance and recotergof by the Administrative Agent pursuant tbsection (c) ¢
this Section, from and after the effective datectjsa in each Assignment and Acceptance, the BkgiAssigne
thereunder shall be a party hereto and, to thenegfethe interest assigned by such Assignmentfarweéptance, ha



the rights and obligations of a Lender under thgge®ment, and the assigning Lender theret
shall, to the extent of the interest assigned lmh #Assignment and Acceptance, be released froobligations unde
this Agreement (and, in the case of an AssignmedtAcceptance covering all of the assigning Leisdeghts an
obligations under this Agreement, such Lender stedlse to be a party hereto but shall continuesterttitled to th
benefits of Sections 2.1,8.20, 2.21and 10.3 Any assignment or transfer by a Lender of rigittebligations unds
this Agreement that does not comply with this sabsa shall be treated for purposes of this Agresnas a sale t
such Lender of a participation in such rights ahligations in accordance with subsection (d) of Bection.

(c) The Administrative Agent, acting solely for thisrpase as an agent of the Borrower, shall mai
at one of its offices in Atlanta, Georgia a copyeath Assignment and Acceptance delivered to itcaredjister for tr
recordation of the names and addresses of the tgnaled the Commitments of, and principal amountefLoan
owing to, each Lender pursuant to the terms hdreaf time to time (the “ Registé). The entries in the Regis
shall be conclusive, and the Borrower, the Admraiste Agent and the Lenders may treat each Pevbmse name
recorded in the Register pursuant to the termsofieas a Lender hereunder for all purposes of thggeAmen
notwithstanding notice to the contrary. The Regishall be available for inspection by the Borroaed any Lende
at any reasonable time and from time to time ug@asaonable prior notice.

(d) Any Lender may, without the consent of, or priotio® to, the Borrower, the Administrative Age
the Issuing Bank or the Swingline Lender sell pgrtitions to one or more banks or other entitigsKarticipant”) in
all or a portion of such Lendar’rights and/or obligations under this Agreementl(ding all or a portion of i
Commitment and/or the Loans owing to it); providédt (i) such Lender's obligations under this Agreat sha
remain unchanged, (ii) such Lender shall remaielgakesponsible to the other parties hereto forpgédormance ¢
such obligations and (iii) the Borrower, the Adrsinative Agent, the Issuing Bank, the Swingline demand th
other Lenders shall continue to deal solely andatly with such Lender in connection with such Lensl rights an
obligations under this Agreement. Any agreemeritstrument pursuant to which a Lender sells suphrécipatiot
shall provide that such Lender shall retain thes saht to enforce this Agreement and to approwe amendmen
modification or waiver of any provision of this Aggment; providedthat such agreement or instrument may prc
that such Lender will not, without the consenthd Participant, agree to any amendment, modificadiowaiver witt
respect to the following to the extent affectinglsdParticipant: (i) increase the Commitment of suehder withot
the written consent of such Lender, (ii) reduceghecipal amount of any Loan or LC Disbursementeatuce the ra
of interest thereon, or reduce any fees payableuneler, without the written consent of such Lendlaaffectec
thereby, (iii) postpone the date fixed for any paymof any principal of, or interest on, any LoarL& Disbursemei
or interest thereon or any fees hereunder or rethecamount of, waive or excuse any such paymemgpstpone tr
scheduled date for the termination or reductioramy Commitment, without the written consent of su@mder i
affected thereby, (iv) change Section 2.21¢b)(c) in a manner that would alter the pro rata sharihgpayment
required thereby, without the written consent afleaender, (v) change any of the provisions of &&stion or th
definition of “Required Lendersdr any other provision hereof specifying the numiiepercentage of Lenders wh
are required to waive, amend or modify any rightsennder or make any determination or grant anysexm
hereunder, or (vi) release any Guarantor or litmég liability of any such Guarantor under the Gugrakgreemer
without the written consent of such Lender excepthe extent such release is expressly provideerutie terms ¢
the Guaranty Agreement. Subject to subsectiof(#)is Section, the Borrower agrees that eachidjaaiht shall b
entitled to the benefits of Sections 2,18.17, and 2.180 the same extent as if it were a Lender and kgdieed it
interest by assignment pursuant to subsectionf(thi® Section. To the extent permitted by lawgheRarticipant als
shall be entitled to the benefits of Section 18s7though it were a Lender, provided such Partitig@rees to |
subject to Section 1085 though it were a Lender.

(e) A Participant shall not be entitled to receswvs greater payment under Section i 8ection 2.2
than the applicable Lender would have been entidaéceive with respect to the participation dolduch Participar
unless the sale of the participation to such Hpéit is made with the Borrower's prior written sent. A Participal
that would be a Non-U.S. Lender if it were a Lendkall not be entitled to the benefits of Sectid?02inless th
Borrower is notified of the participation sold tack Participant and such Participant agrees, ferbgnefit of th
Borrower, to comply with Section 2.20(@3 though it were a Lender.




(N Any Lender may at any time pledge or assign a #gcunterest in all or any portion of its rigl
under this Agreement to secure obligations of dumfder, including without limitation any pledge assignment 1
secure obligations to a Federal Reserve Bank; geoMhat no such pledge or assignment of a securigrest sha
release a Lender from any of its obligations hedeuror substitute any such pledgee or assignesufdr Lender as
party hereto.

(9) Notwithstanding anything to the contrary set foltérein, no assignment by any Lender tc
Approved Fund shall relieve the assigning Lendearof of its obligations to fund Loans or make pagtaen respe:
of any Letters of Credit under this Agreement df; &ny reason, such Approved Fund fails to fund sugh Loans ¢
make any such payments, and the assigning Lender rfat the Approved Fund) shall have the sole rig
responsibility to deliver all consents, waivers,esmiments, and other actions required or requestederuhe terms
this Agreement with respect to its Approved Fund.

Section 10.5. Governing Law:; Jurisdiction; Consent to Service of Process

(a) This Agreement and the other Loan Documents shalcdnstrued in accordance with anc
governed by the law (without giving effect to trentlict of law principles thereof) of the State®€&orgia.

(b) The Borrower hereby irrevocably and uncondiidty submits, for itself and its property, to then-
exclusive jurisdiction of the United States Didtr@@ourt of the Northern District of Georgia, andaosfy state court
the State of Georgia located in Fulton County amg @ppellate court from any thereof, in any actiwrproceedin
arising out of or relating to this Agreement or astiier Loan Document or the transactions conteraglaereby ¢
thereby, or for recognition or enforcement of anggment, and each of the parties hereto herebyorebly an
unconditionally agrees that all claims in respdary such action or proceeding may be heard atetrdeed in suc
Georgia state court or, to the extent permitted@bplicable law, such Federal court. Each of thiigsahereto agre
that a final judgment in any such action or proaegghall be conclusive and may be enforced inrgthesdictions b
suit on the judgment or in any other manner pravibg law. Nothing in this Agreement or any othemahdocumer
shall affect any right that the Administrative Agietine Issuing Bank or any Lender may otherwiseshtavbring an
action or proceeding relating to this Agreemenamy other Loan Document against the Borrowetopiioperties i
the courts of any jurisdiction.

(c) The Borrower irrevocably and unconditionally wai\asy objection which it may now or herea
have to the laying of venue of any such suit, actio proceeding described in subsection (b) of 8estion an
brought in any court referred to in subsectiongb)his Section. Each of the parties hereto irreddg waives, to tr
fullest extent permitted by applicable law, theatefe of an inconvenient forum to the maintenancguoh action ¢
proceeding in any such court.

(d) Each party to this Agreement irrevocably consemtthé service of process in the manner pro\
for notices in_Section 10.1 Nothing in this Agreement or in any other LoaacDment will affect the right of ai
party hereto to serve process in any other margrenigied by law.

Section 10.6. WAIVER OF JURY TRIAL . EACH PARTY HERETO IRREVOCABLY WAIVES
TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAWANY RIGHT IT MAY HAVE TO A TRIAL
BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECLY ARISING OUT OF THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE TRANSAUOONS CONTEMPLATED HEREB®
OR THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANOTHER THEORY). EACH PART
HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENOR ATTORNEY OF ANY OTHER PART
HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCHHER PARTY WOULD NOT, IN THI
EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOIN®/AIVER, AND (B) ACKNOWLEDGES
THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDOED TO ENTER INTO THIS AGREEMEN
AND THE OTHER LOAN DOCUMENTS BY, AMONG OTHER THINGSTHE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION.

Section 10.7. Right of Setoff. In addition to any rights now or hereafter gemhtinder applicable le




and not by way of limitation of any such rightscled_ender and the Issuing Bank s
have the right, at any time or from time to timenphe occurrence and during the continuance &wamt of Defaul
without prior notice to the Borrower, any such netbeing expressly waived by the Borrower to themxpermitte
by applicable law, to set off and apply againstdalbosits (general or special, time or demand,igianal or final) o
the Borrower at any time held or other obligatiahsiny time owing by such Lender and the IssuingkBa or for thi
credit or the account of the Borrower against amy all Obligations held by such Lender or the IsguBank, as tr
case may be, irrespective of whether such Lend#reotssuing Bank shall have made demand herewamdealthoug
such Obligations may be unmatured. Each Lendertlamdssuing Bank agree promptly to notify the Adisirative
Agent and the Borrower after any such gtand any application made by such Lender andgbeing Bank, as tl
case may be; providedhat the failure to give such notice shall nd¢eif the validity of such set-off and application.

Section 10.8. Counterparts; Integration . This Agreement may be executed by one or morihe
parties to this Agreement on any number of sepa@taterparts (including by telecopy), and all aifdscounterpar
taken together shall be deemed to constitute oderensame instrument. This Agreement, the otbanlDocument
and any separate letter agreement(s) among thewerr SunTrust Bank and SunTrust Capital Markets, ¢onstitut
the entire agreement among the parties hereto lagto regarding the subject matters hereof ancedheanc
supersede all prior agreements and understandirgyr written, regarding such subject matters.

Section 10.9. Survival . All covenants, agreements, representations aadawnties made by t
Borrower herein and in the certificates or othetrimments delivered in connection with or pursuarthis Agreemel
shall be considered to have been relied upon byttier parties hereto and shall survive the exenwnd delivery ¢
this Agreement and the making of any Loans andarssel of any Letters of Credit, regardless of awestigatiol
made by any such other party or on its behalf atdithstanding that the Administrative Agent, tlssuing Bank ¢
any Lender may have had notice or knowledge of@&fault or incorrect representation or warrantyhat time an
credit is extended hereunder, and shall continutilinforce and effect as long as the principalasfany accrue
interest on any Loan or any fee or any other ampagtible under this Agreement is outstanding argidnor an
Letter of Credit is outstanding and so long as @oenmitments have not expired or terminated. Thaipions o
Sections 2.182.19, 2.20, 10.3and 10.11and Article I1X shall survive and remain in full ter and effect regardless
the consummation of the transactions contemplagediy, the repayment of the Loans, the expiratioteninatior
of the Letters of Credit and the Commitments or tiwenination of this Agreement or any provision dadr All
representations and warranties made herein, indtigicates, reports, notices, and other documeelisered pursan!
to this Agreement shall survive the execution aelivdry of this Agreement and the other Loan Docntseand th
making of the Loans and the issuance of the Lette@redit.

Section 10.10Severability . Any provision of this Agreement or any other hdaocument held to |
illegal, invalid or unenforceable in any jurisdani shall, as to such jurisdiction, be ineffectteethe extent of sut
illegality, invalidity or unenforceability withoutffecting the legality, validity or enforceabilitgf the remainin
provisions hereof or thereof; and the illegalityyalidity or unenforceability of a particular prewen in a particulz
jurisdiction shall not invalidate or render unerfable such provision in any other jurisdicti

Section 10.11Confidentiality . Each of the Administrative Agent, the IssuinghBand the Lende
agrees to maintain the confidentiality of the Imfation (as defined below), except that Informatiogly be disclose
(a) to its and its Affiliates’'directors, officers, employees and agents, incly@iocountants, legal counsel and c
advisors (it being understood that the Personshiomvsuch disclosure is made will be informed of ¢bafidentia
nature of such Information and instructed to kagghdnformation confidential pursuant to the tetmeseof), (b) to th
extent requested by any regulatory authority, ¢cjhie extent required by applicable laws or regutat or by an
subpoena or similar legal process, (d) to any gplaety to this Agreement, (e) in connection witk #xercise of ar
remedies hereunder or any suit, action or proceeditating to this Agreement or any other Loan Doeant or th
enforcement of rights hereunder or thereundesulbject to a written agreement containing provisismbstantially tr
same as those of this Section, to any assignee Rdricipant in, or any prospective assignee dPanticipant in, ar
of its rights or obligations under this Agreemeft) with the consent of the Borrower, or (h) to teent suc
Information (x) is publicly available at the timé d@isclosure or become publicly available othemtlas a result of
breach of this Section or (y) becomes availabl¢hto Administrative Agent, the Issuing Bank or amngnter on




nonconfidential basis other than from any Persoomknby the Administrative Agel
Issuing Bank, or Lender, as the case may be, t@ maade such information available in violation oflaty of
confidentiality owed to the Borrower or any Subargii For the purposes of this Section, “ Inforroati means a
information received from the Borrower or any Sdimiy relating to the Borrower or any Subsidiaryitsrbusines:
providedthat, in the case of information received from Barower or any Subsidiary after the date hereo€fr
information is clearly identified at the time of ldery as confidential. Any Person required to mtain the
confidentiality of Information as provided in thsection shall be considered to have complied wstlobligation to d
so if such Person has observed customary pradicesprocedures of commercial banks in respect ofidentia
information of their customers and otherwise exsadithe same degree of care to maintain the caonifadiey of suct
Information as such Person would accord to its oamfidential information.

Section 10.12Interest Rate Limitation . Notwithstanding anything herein to the contrafyat any
time the interest rate applicable to any Loan, tiogiewith all fees, charges and other amounts wimialg be treated
interest on such Loan under applicable law (callett, the “ Charges”), shall exceed the maximum lawful rate
interest (the “Maximum Rate”) which may be contracted for, charged, taken, reckior reserved by a Len
holding such Loan in accordance with applicable, Ithve rate of interest payable in respect of sucanLhereunde
together with all Charges payable in respect tHesball be limited to the Maximum Rate and, to éxéent lawful, th
interest and Charges that would have been payabiespect of such Loan but were not payable assaltrof th
operation of this Section shall be cumulated amdititerest and Charges payable to such Lenderspece of othe
Loans or periods shall be increased (but not ablowd/laximum Rate therefor) until such cumulated amptogethe
with interest thereon at the Federal Funds Ratiegalate of repayment, shall have been receiveitly Lender.

Section 10.13Amendment and Restatement. This Agreement constitutes an amendment
restatement of the Existing Credit Agreement andos and is not intended by the parties to bepwation of th
Existing Credit Agreement. All rights and obligais of the parties shall continue in effect, excaptotherwis
expressly set forth herein. Without limiting trerdgoing, no Default or Event of Default existingder the Existin
Credit Agreement as of the Restatement Date skatldemed waived or cured by this amendment andteeser
thereof. On the Restatement Date, any and all $ oarsstanding under the Existing Credit Agreemtgether witl
all accrued and unpaid interest, fees, and othperesses and amounts payable by the Borrower undeExisting
Credit Agreement shall be paid in full to the “Lensl’ under the Existing Credit Agreement, the IssuinglBand th
Administrative Agent, and the Revolving Commitmeafghose “Lenderstunder the Existing Credit Agreement |
are not continuing as Lenders under this Agreersleall automatically terminate and cease to be pffarce or effec
without further action on the part of any partyheTRevolving Commitments of the Lenders underAlggeement afte
giving effect to this amendment and restatementsateforth on the respective signature pages foh diender
hereinafter set forth. On and after the Restatémate, all Loans and other extensions of credilldie made by tt
Lenders under this Agreement in accordance witin teepective Pro Rata Shares of the Revolving Citmemts as i
effect from time to time. All references in thdet Loan Documents to the Credit Agreement shatldemed to ref
to and mean this Amended and Restated RevolvinglitCAgreement, as the same may be further ame
supplemented, and restated from time to time.

(remainder of page left intentionally blank)

IN WITNESS WHEREOF , the parties hereto have caused this Agreemebetduly executed by thi
respective authorized officers as of the day arad fiest above written.

DOLLAR GENERAL CORPORATION

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




SUNTRUST BANK
as Administrative Agent, as Issuing Bank,
as Swingline Lender, and as a Lender

By: /sl Scott Corley

Name:  Scott Corley

Title: Managing Partner
Commitment: $40,000,000

Letter of Credit

Subcommitment: $75,000,000
Swingline
Subcommitment: $10,000,000

BANK OF AMERICA, N.A,,
as Co-Syndication Agent and as a Lender

By: /s/ Timothy H. Spanos
Name:  Timothy H. Spanos

Title: Managing Director
Commitment: $26,000,000

AMSOUTH BANK,
as Co-Documentation Agent and as a Lender

By: /sl Monty Trimble

Name: Monty Trimble

Title: Senior Vice President
Commitment: $26,000,000

KEYBANK NATIONAL ASSOCIATION,
as Co-Syndication Agent and as a Lender

By: /s/ David J. Wechter
Name: David J. Wechter
Title: Vice President

Commitment: $26,000,000



U.S. BANK NATIONAL ASSOCIATION,
as Co-Documentation Agent and as a Lender

By: /sl Ward C. Wilson

Name: Ward C. Wilson

Title: Senior Vice President
Commitment: $26,000,000

HUNTINGTON BANK, as a Lender

By: /sl Steven P. Clemens
Name: Steven P. Clemens

Title: Vice President
Commitment: $17,000,000

FIFTH THIRD BANK, N.A. (Tennessee)

By: /s/ David J. Hicks

Name:  David J. Hicks

Title: Vice President, Managing Director
Commitment: $17,000,000

UNION PLANTERS BANK, N.A., as a Lender

By: /sl Carol S. Geraghty
Name: Carol S. Geraghty

Title: Vice President
Commitment: $21,000,000

NATIONAL CITY BANK, as a Lender

By: /sl Michael J. Durbin
Name: Michael J. Durbin
Title: Senior Vice President

Commitment: $17,000,000



BRANCH BANKING AND TRUST COMPANY, as a

Lender

By: /s/ R. Andrew Beam

Name: R. Andrew Beam

Title: Senior Vice President
Commitment: $17,000,000

LASALLE BANK NATIONAL ASSOCIATION, as a

Lender

By: /sl Kyle Fenwick

Name: Kyle Fenwick

Title: VP

Commitment: $17,000,000

SCHEDULE 1.1-A

APPLICABLE MARGINS AND APPLICABLE PERCENTAGES

Ratio of Consolidated
Funded Debt to Consolidated

Level EBITDA Applicable Margin Applicable Percentagel
LIBOR Base Rate

I >1.25t0 1.00 1.750% 0.250% 0.375%

Il < 1.25to 1.00, but 1.500% 0.000% 0.250%
>1.00to 1.00

1 < 1.00 to 1.00, but 1.250% 0.000% 0.200%
>0.7510 1.00

v < 0.75to 1.00, but 1.000% 0.000% 0.175%
>0.50t0 1.00

\ < 0.50 to 1.00, but 0.875% 0.000% 0.150%
>0.25t0 1.00

Vi <0.25t01.00 0.750% 0.000% 0.125%



1 Investment Grade Adjustment to be made in Applie Margin for Eurodollar loans and in ApplicaPlercentage.

EXHIBIT A-1

REVOLVING CREDIT NOTE

[$ ] Atlanta, Georgia

June __, 20C

FOR VALUE RECEIVED, the undersigned, DOLLAR GENERAIORPORATION, a Tennessee corpora
(the® Borrower” ), hereby promises to pay to the ordefMAME OF LENDER] (the® Lender” ), for the accour
of its Applicable Lending Office, at the office 8unTrust Bank, as Administrative Agent (thAdministrative Ager
"), at 303 Peachtree St., N.E., Atlanta, Georgia 30803he Commitment Termination Date, the principam o
[amount of such Lender’'s Commitment]or, if less, the aggregate unpaid principal amairdll Loans made by tl
Lender to the Borrower pursuant to the Credit Agrest described below, in lawful money of the Unitgdtes ¢
America in immediately available funds, and to patgrest from the date hereof on the principal amdereof fron
time to time outstanding, in like funds, at saidicgf, at the rate or rates per annum and payablsuch dates .
provided in the Credit Agreement. In addition, B@rower further promises to pay all costs of ection, includin
the reasonable attorneyi®es of the Lender, if any amounts evidenced by Mote are collected by or through
attorney-at-law or in bankruptcy or other judigiabceedings.

The Borrower promises to pay interest, on demandarty overdue principal and, to the extent perhitig
law, overdue interest from their due dates ate oarates provided in the Credit Agreement.

All borrowings evidenced by this Note and all payiiseand prepayments of the principal hereof anditte
thereof shall be endorsed by the holder hereofhenschedule attached hereto and made a part heremh ¢
continuation thereof which shall be attached heagih made a part hereof, or otherwise recordedibly kolder in it
internal records; providedthat the failure of the holder hereof to makehsamotation or any error in such nota
shall not affect the obligations of the Borrowemtake the payments of principal and interest iroet@nce with th
terms of this Note and the Credit Agreement.

This Note is one of the Notes referred to in, amcentitled to the benefits of, the Amended and &e¢
Revolving Credit Agreement dated as of June __ 42@Mong the Borrower, the Lender and certain oleder:
parties thereto, the Administrative Agent, KEYBANKATIONAL ASSOCATION and BANK OF AMERICA, N.A
as Co-Syndication Agents, and U.S. BANK, NATIONALSSOCIATION and AMSOUTH BANK, as Co-
Documentation Agents (as the same may be furthended, supplemented or otherwise modified from tioneme
the" Credit Agreement ; the capitalized terms that are defined in the Gragreement being used in this Note v
the respective meanings assigned to such capdakzens in the Credit Agreement). The Credit Agreat contain:
among other things, provisions for the acceleratbbthe maturity hereof upon the happening of terevents, fc
prepayment of the principal hereof prior to the umi&ag hereof and for the amendment or waiver otaiarprovision
of the Credit Agreement, all upon the terms andddams therein specified.

THIS NOTE HAS BEEN EXECUTED AND DELIVERED BY THE BRROWER IN ATLANTA,
GEORGIA, AND SHALL BE CONSTRUED IN ACCORDANCE WITHAND GOVERNED BY THE LAWS Ol
THE STATE OF GEORGIA AND ANY APPLICABLE LAWS OF THEINITED STATES OF AMERICA.

DOLLAR GENERAL CORPORATION

Name:



Title:

LOANS AND PAYMENTS

Unpaid

Principal Name of Person

Amount and Payments of Balance of Making

Date Type of Loan Principal Note Notation

1
EXHIBIT A-2
SWINGLINE NOTE

$10,000,000.00 Atlanta, Georgia

June __, 20C

FOR VALUE RECEIVED, the undersigned, DOLLAR GENERAIORPORATION, a Tennessee corpora
(the“ Borrower” ), hereby promises to pay to the order of SUNTRWBANK (the “ Lender” ), for the account «
its Applicable Lending Office, at the office of Stmust Bank, as Administrative Agent (theAtiministrative Agen
"), at 303 Peachtree St., N.E., Atlanta, Georgia 30863he Swingline Commitment Termination Date, phi@cipa



sum of TEN MILLION AND NO/100 DOLLARS ($10,000,000.00) oif, less, the aggregate unpaid princ
amount of all Swingline Loans made by the Lendeh®Borrower pursuant to the Credit Agreement idiesd below
in lawful money of the United States of Americaiinmediately available funds, and to pay interestrfrthe dat
hereof on the principal amount thereof from timéinee outstanding, in like funds, at said officetlee rate or rates [
annum and payable on such dates as provided i@rindit Agreement. In addition, the Borrower furtipgomises t
pay all costs of collection, including the reasdaadittorneys’fees of the Lender, if any amounts evidenced bs
Note are collected by or through an atto-at-law or in bankruptcy or other judicial procesgh.

The Borrower promises to pay interest, on demandaryy overdue principal and, to the extent perhitig
law, overdue interest from their due dates at@ oarates provided in the Credit Agreement.

All borrowings evidenced by this Note and all payiiseand prepayments of the principal hereof anditte
thereof shall be endorsed by the holder hereofhenstchedule attached hereto and made a part herewh ¢
continuation thereof which shall be attached heagih made a part hereof, or otherwise recordedibly kolder in it
internal records; providedthat the failure of the holder hereof to makehsamotation or any error in such nota
shall not affect the obligations of the Borrowemtake the payments of principal and interest iroet@nce with th
terms of this Note and the Credit Agreement.

This Note is the Swingline Note referred to in, ascentitled to the benefits of, the Amended andt&e«
Revolving Credit Agreement dated as of June __42@mong the Borrower, the Lender and certain oléneder:
parties thereto, the Administrative Agent, KEYBANKATIONAL ASSOCATION and BANK OF AMERICA, N.A
as Co-Syndication Agents, and U.S. BANK, NATIONALSAOCIATION and AMSOUTH BANK, as Co-
Documentation Agents (as the same may be furthended, supplemented or otherwise modified from tioneme
the® Credit Agreement ; the capitalized terms that are defined in the Gradreement being used in this Note v
the respective meanings assigned to such capdakzens in the Credit Agreement). The Credit Agreat contain:
among other things, provisions for the acceleratbthe maturity hereof upon the happening of ¢erevents, fc
prepayment of the principal hereof prior to the umiay hereof and for the amendment or waiver otaiarprovision
of the Credit Agreement, all upon the terms anddd@mns therein specified.

THIS NOTE HAS BEEN EXECUTED AND DELIVERED BY THE BRROWER IN ATLANTA,
GEORGIA, AND SHALL BE CONSTRUED IN ACCORDANCE WITHAND GOVERNED BY THE LAWS Ol
THE STATE OF GEORGIA AND ANY APPLICABLE LAWS OF THEINITED STATES OF AMERICA.

DOLLAR GENERAL CORPORATION

Name:
Title:

LOANS AND PAYMENTS

Unpaid Name of Person
Date Amount and Payments of Principal Making
Type of Loan Principal Balance of Notation

Note




EXHIBIT B

ASSIGNMENT AND ACCEPTANCE

Reference is made to the Amended and Restated \Reyd@redit Agreement dated as of June , 28¢
further amended and in effect on the date hereo# tCredit Agreement”),among DOLLAR GENERAI
CORPORATION, a Tennessee corporation, the Lendems ftime to time party thereto and SunTrust Bard
Administrative Agent for the Lenders. Terms dedime the Credit Agreement are used herein withsdmae meaning

The Assignor hereby sells and assigns, withoutuess) to the Assignee designated below, and theres
hereby purchases and assumes, without recourse, tfre Assignor, effective as of the Assignment Dsde fortt
below, the interests set forth below (the “Assigha@rest”) in the Assignos’ rights and obligations under the Cr
Agreement, including, without limitation, the inésts set forth below in the Revolving Commitmenthef Assignc
on the Assignment Date and Revolving Loans owinth&Assignor which are outstanding on the Assigrniate
together with the participations in the LC Exposaral the Swingline Exposure of the Assignor onAlksignmer
Date, but excluding accrued interest and fees td excluding the Assignment Date. The Assignee by
acknowledges receipt of a copy of the Credit Agrexetn From and after the Assignment Date (i) theidrsee shall k
a party to and be bound by the provisions of thed@Agreement and, to the extent of the Assigmeerést, have tl
rights and obligations of a Lender thereunder aidti{e Assignor shall, to the extent of the Assdninteres
relinquish its rights and be released from itsgations under the Credit Agreement.

This Assignment and Acceptance is being deliveedhe Administrative Agent together with (i) if 1
Assignee is a Non-U.S. Lender, any documentatiqaired to be delivered by the Assignee pursuar@ection 2.20
(e) of the Credit Agreement, duly completed andcated by the Assignee, and (ii) if the Assigne@aas already
Lender under the Credit Agreement, an Administeatfuestionnaire in the form supplied by the Adntraisve
Agent, duly completed by the Assignee. The Assgsieall pay the fee payable to the Administratigeit pursual
to Section 10.4(b) of the Credit Agreement.

This Assignment and Acceptance is made subjedtédStandard Terms and Conditions for Assignmen
Assumption attached hereto as Annexslich Standard Terms and Conditions being incatpdrherein by referer
with the same effect as if fully set forth hereifihis Assignment and Acceptance shall be goveriyeanid construe
in accordance with the laws of the State of Georgia
Date of Assignment:

Legal Name of Assignor:

Legal Name of Assignee:



Assignee’s Address for Notices:

Effective Date of Assignment:
(“Assignment Date”):

Facility

Principal Amount Assigned

Percentage Assigned
Revolving Commitment (s
forth, to at least 8 decimals, &
percentage of the aggreg
Revolving Commitments oall
Lenders thereunder)

Revolving Loans

$

%

The terms set forth above are hereby agreed to:

[Name of Assignor] as Assignor

By:

Name:
Title:

[Name of Assignee]as Assignee

By:

Name:
Title:

The undersigned hereby consents to the within assgt:

[ Borrower]

SunTrust Bank, as Administrative Agent

By By
Name: Name:
Title: Title:

SunTrust Bank, as Issuing Bank

By

Name:
Title:

[

]

STANDARD TERMS AND CONDITIONS FOR

ANNEX 1



ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties

1.1  Assignor. The Assignor (a) represents and warrants thét i€ the legal and beneficial owt
of the Assigned Interest, (ii) the Assigned Inteiedree and clear of any lien, encumbrance oen#dverse clai
and (ii) it has full power and authority, and haken all action necessary, to execute and delngrAssignment ar
Assumption and to consummate the transactions icqiated hereby, and (b) assumes no responsibiltty nespec
to (i) any statements, warranties or representatioade in or in connection with the Credit Agreetrmmany othe
Loan Document, (ii) the execution, legality, vatydienforceability, genuineness, sufficiency orueabf the Loa
Documents or any collateral thereunder, (iii) theamcial condition of the Borrower, any of its Sidisries o
Affiliates or any other Person obligated in respaficany Loan Document or (iv) the performance osevlance t
the Borrower, any of its Subsidiaries or Affiliatesany other Person of any of their respectivégalibns under ar
Loan Document.

1.2  Assignee The Assignee (a) represents and warrants thath@s full power and authority, a
has taken all action necessary, to execute andedelnis Assignment and Assumption and to consurmnia
transactions contemplated hereby and to becomendelainder the Credit Agreement, (ii) it meets@tjuirement
of an Eligible Assignee under the Credit Agreen{sabject to receipt of such consents as may baresjunder th
Credit Agreement), (ii) from and after the Effei Date, it shall be bound by the provisions of Geedi
Agreement as a Lender thereunder and, to theteat¢he Assigned Interest, shall have the oblaaiof a Lends
thereunder, (iv) it has received a copy of the @rAdreement, together with copies of the most nédaancia
statements delivered pursuant to Section 5.1 theasaapplicable, and such other documents andnation as
has deemed appropriate to make its own credit aisaind decision to enter into this Assignment Assumptiol
and to purchase the Assigned Interest on the basikich it has made such analysis and decisioapeddently ar
without reliance on the Administrative Agent or asther Lender, and (v) if it is a Ndo-S. Lender, attached to -
Assignment and Assumption is any documentationireduo be delivered by it pursuant to the termshef Credi
Agreement, duly completed and executed by the Asgigand (b) agrees that (i) it will, independeatiyd withou
reliance on the Administrative Agent, the Assigrmr any other Lender, and based on such documerd
information as it shall deem appropriate at thestioontinue to make its own credit decisions innglor not takini
action under the Loan Documents, and (ii) it wékform in accordance with their terms all of theigdtions whict
by the terms of the Loan Documents are requirdzetperformed by it as a Lender.

2. Payments Choose in the alternativg Alternative A : From and after the Effective Date,
Administrative Agent shall make all payments inpes of the Assigned Interest (including paymeritproncipal.
interest, fees and other amounts) to the Assigmoarnounts which have accrued to but excluding=tfective Dat
and to the Assignee for amounts which have acdneed and after the Effective Date.]Alternative B : From ani
after the Effective Date, the Administrative Agesitall make all payments in respect of the Assighedres
(including payments of principal, interest, feesl ather amounts) to the Assignee whether such atsduav
accrued prior to, on or after the Effective Daf€he Assignor and the Assignee shall make all apmatE
adjustments in payments by the Administrative Adgentperiods prior to the Effective Date or withspect to th
making of this assignment directly between thenese]v

3. General Provisions This Assignment and Assumption shall be bindipgn, and inure to tl
benefit of, the parties hereto and their respediwecessors and assigns. This Assignment and Assummay b
executed in any number of counterparts, which togreshall constitute one instrument. Delivery ofexecute
counterpart of a signature page of this Assignnaeat Assumption by telecopy shall be effective de/eley of €
manually executed counterpart of this Assignmerd Assumption. This Assignment and Assumption sba
governed by and construed in accordance with theofahe State of Georgia.




EXHIBIT C

AMENDED AND RESTATED GUARANTY AGREEMENT

THIS AMENDED AND RESTATED GUARANTY AGREEMENT (this‘Guarantee”) made an
delivered as of June ___, 2004, by each of the i@iabes of Dollar General Corporation, a Tennessagoratiol
(“Borrower”), identified on the signature pages thfis Guarantee (each a “Guarantaahd collectively th
“Guarantors”)in favor of (i) each of the Lenders from time tmé parties to the Credit Agreement described k
(each a “Lender” and collectively the “Lendersand (i) SUNTRUST BANK, in its capacities as Adnstrative
Agent and Issuing Bank under the terms of the €r&dreement and the other Loan Documents referoeith the
Credit Agreement (in such capacities, the “Admnaiste Agent” and the “Issuing Bank&spectively; the Lenders, f
Administrative Agent and Issuing Bank collectivegferred to herein as the “Guaranteed Parties”).

WITNESSETH

WHEREAS, Borrower, the Lenders, the Administrativdgent, KEYBANK, NATIONAL
ASSOCATION and BANK OF AMERICA, N.A., as C8yndication Agents, and U.S. BANK, NATION¢/
ASSOCIATION and AMSOUTH BANK, as C®ocumentation Agents, are parties to a certain Atedrand Restat
Revolving Credit Agreement dated as of June __ Q42(as the same may be further amended, restate
supplemented from time to time, the “Credit Agreetiiecapitalized terms used in this Guarantee that afieetl ir
the Credit Agreement being used herein with th@aetive meanings given to such capitalized termghénCredi
Agreement);

WHEREAS, the Credit Agreement, upon the effectigsniereof, shall constitute an amendmen
restatement of the Existing Credit Agreement tlzet lIeen requested by Borrower to extend the matheteof and t
amend certain other provisions thereof;

WHEREAS, the obligations of Borrower under the Erig Credit Agreement have been guarantee
each of the Guarantors pursuant to a certain Gtyapggreement dated as of June 21, 2002 (as the saydave bee
amended, supplemented and restated and is novect,é¢he “Existing Guarantee”);

WHEREAS, it is a condition to the amendment andatesnent of the Existing Credit Agreemen
requested by the Borrower that each Guarantor, 8abaidiary of Borrower, enter into this Guaranieerder t
restate, reaffirm and continue in effect its undbodal guarantee of the payment of the Loans alhdothel
Obligations of Borrower as provided in the Loan Dments (the Loans and such other Ollgges being here
collectively referred to as the “Guaranteed Oblma”; the term “Guaranteed Obligationsd include, withot
limitation (i) all principal and interest due wittespect to all Loans outstanding under the termshef Credi
Agreement, and all reimbursement obligations irpees of Letters of Credit issued by the Issuing IBander th
Credit Agreement, in all cases including, withamtitation, interest accruing or that would haveraed after the filin
of a petition in bankruptcy or other insolvency ggeding (whether or not such claim for interestliswed o
allowable in such proceeding), and all obligati@msl liabilities of Borrower arising pursuant to aimgerest rat
protection or swap agreements entered into withasmaore of the Lenders, (ii) all fees, expensegunts payable t
Borrower for reimbursement or indemnification undbe terms of the Credit Agreement and any othear
Document, and all amounts advanced by any of ther@eed Parties to protect or preserve the vdlaeysecurit
for the Loans and other Guaranteed Obligations,(ainall renewals, extensions, modifications, amfinancings (i
whole or in part) of any of the amounts referrethtolauses (i) and (ii) above);



WHEREAS, the amendment and restatement of the ikgi§iredit Agreement, and the making of
Loans and other extensions of credit thereunddirr@gult in direct and substantial benefits tore@uarantor;

NOW, THEREFORE, in order to induce the Guarantesdiés to amend and restate the Existing C
Agreement and to make the Loans and otherwiseteméxand continue to extend credit to Borrower &iéee, and i
consideration of $10.00 and other good and valuablesideration received by Guarantor, each Guardrgceb
declares and agrees:

1. Each Guarantor hereby unconditionally and irrevbc@uarantees to the Guaranteed Pa
and any transferee of any of the Guaranteed Oldiggt jointly and severally, the full and promptypeent of al
Guaranteed Obligations and all costs, charges gmehses (including reasonable attorneys’ fees)ried or sustaine
by the Guaranteed Parties in enforcing the obbigatiof such Guarantor hereunder. If any portiothefGuarantee
Obligations is not paid when due, each Guarantogbdyeagrees to and will imediately pay same, without resort
the Guaranteed Parties to any other person or.pdrye obligation of each Guarantor to the GuaehtBartie
hereunder is primary, absolute and unconditionalept as may be specifically set forth herein. Ang all paymen
by each Guarantor hereunder shall be made freeclead of, and without deduction for, any séft- counterclairr
recoupment, or withholding so that, in each caaehéuaranteed Party will receive, after givingeefffto any Taxe
(other than taxes applicable to the Guaranteed Bathe types described in the definition of “Extéd Taxesas se
forth in the Credit Agreement), the full amount tthiawould otherwise be entitled to receive withspect to th
Guaranteed Obligations (but without duplicatioranfounts for Taxes already included in the Guaran@sigations)
Each Guarantor acknowledges and agrees thasthiguiarantee of payment when due, and not ofctiolie

2. This Guarantee is continuing in nature and shalktfiective with respect to the full amo
outstanthg under all Guaranteed Obligations, now exisbndpereafter made or extended, and notwithstan@ramy
bankruptcy, insolvency, reorganization, compositadjustment, dissolution, liquidation or like peecling relating 1
any Guarantor or Borrower, or any action taken wébpect to this Guarantee by any trustee or receor by an
court, in any such proceeding, (ii) any lack ofidi&y or enforceability of the Credit Agreement thre other Loa
Documents, or (iii) any other circumstance thathhigtherwise constitute a defense available t@ d@ischarge of, ai
Guarantor. Each Guarantor acknowledges and aghe#sthe number and amounts of outstanding Guage
Obligations may fluctuate from time to time hereagftand that Borrower may make payments to the @uiee
Parties from time to time hereafter. Each Guaraexpressly agrees that this Guarantee shall asmimfull force an
effect notwithstanding such fluctuations and paytsieand whether or not any Guaranteed Obligatiom®atstanohg
at any particular time, until such time as all Guaeed Obligations have been paid in full and ayritment of th:
Guaranteed Parties under the Credit Agreementders terminated.

3. Each Guarantor hereby waives notice of the @ueed Parties’ aeptance of this Guaran
and the creation, extension or renewal of any Laarether Guaranteed Obligations. Each Guarargoelly cosent:
and agrees that, at any time or times, withoutceoto or further approval from Guarantor, and withim any wa'
affecting the obligations of such Guat@nhereunder, the Guaranteed Parties may, witlitbrout consideration (
release, compromise with, or agree not to sue hiolevor in part, Borrower or any other obligor, cargor, endorser
surety on any Loans or any other Guaranteed Oldiggt (i) renew, extend, accelerate, or increasdearease tt
principal amount of any Loans or other Guarantedig@tions, either in whole or in part, (i) amengaive, o
otherwise modify any of the terms of any Loans threo Guaranteed Obligations or of any mortgaged adetrust
security agreement, or other undertaking of Bormogreany other obligor, endorser, guarantor or tyuire connectio
with any Loans or other Guaranteed Obligations, @ndapply any payment received from Borrower oynfi any
other obligor, guarantor, endorser or surety onlib@ns or other Guaranteed Obligations to any eflidbilities o
Borrower or of such other obligor, guarantor, esdoyror surety which the Guaranteed Parties magseho

4, Each Guarantor hereby consents and agrees th@utranteed Parties may at any time or ti
either with or without consideration, sender, release or receive any property or othiéaitecal of any kind or natu
whatsoever held by it or for its account s@giany Loans or other Guaranteed Obligationsubsttute any collater
so held by the Guaranteed Parties for other codlate like or diffeeent kind, without notice to or further consent fi
such Guarantor, and such nder, receipt, release or substitution shallim@ny way affect the obligations of st



Guarantor hereunder. The Guaranteed Parties Isévadl full authority to adjust, compromi
and receive less than the amount due upon any coitdteral, and may enter into any accord andsteatiior
agreement with respect to the same as the GuadaRtréies may deem advisable without affectingotbleggations o
such Guarantor hereunder. The Guaranteed Paniadisbe under no duty to undertake to collect upoch collater:
or any part thereof, and no Guarantor’s obligatibeseunder shall be affected by the GuaranteedePFaailegec
negligence or mtake in judgment in handling, disposing of, obtagjior failing to collect upon or perfect a seat
interest in, any such collateral.

5. Each Guarantor hereby waives presentment, dénpaidest, and notice of dishonor of any
the liabilities guaranteed hereby. The GuaranRaaties shall have no duty or obligation (i) toqeed or exhaust a
remedy against Borrower, any other obligor, guanaréndorser, or surety on any Loans or other Gueea Obliga-
tions, or any other security held by the Guaranteadies for any Loans or other Guaranteed Obbgatior (ii) to givi
any notice whatsoever to Borrower, any Guarantoany other obligor, guaréar, endorser, or surety on any Loan
other Guaranteed Obligans, in any case before bringing suit, exercigiigits to any such security or institut
proceedings of any kind against any Guarantor, ®&weer, or any of them, and each Guarantor herebyesaan
requirement for such actions by the GuaranteedieBartUpon default by Borrower and the Guaranteadid®’
demand to any Guarantor hereunder, such Guarah#dlr lse held and bound to the Guaranteed Partresttyi a:
principal debtor in respect of the payment of theoants hereby guaranteed, such liability of suclar@otor bein
joint and several with Borrower, each other Guargrdand all other cligors, guarantors, endorsers and sureties ¢
Loans or other Guaranteed Obligations.

6. Each Guarantor hereby waives to the fullest expessible as against Borrower and its as
any and all rights, whether at law, in equity, lgrement or otherwise, to subrogation, indemniymbursemen
contribution, payment or any other claim, causeaction, right or remedy that would otherwise artsg¢ of an
payment by such Guarantor hereunder, notwithstgniti® manner or nature of such payment includirtghbtilimitec
to (a) direct payment by such Guarantor, (b)aseby the Administrative Agent or any Lender agdiany liability o
deposit owed by such entity to such Guarantorrdcpvery by the Administrative Agent or any Lendgainst suc
Guarantor or any property of such Guarantor, agdkalt of any judgment, judgment lien, or legabqass, (d) tr
application of the proceeds of any disposition lbbaany part of the collateral to the repaymentt or any part ¢
the Guaranteed Obligations, or (e) the conveyah@d @r any part of any Collateral to the Admim&ttve Agent o
the Lenders in satisfaction of all or any partted Guaranteed Obligations, until the indefeasilblgment in full of th
Guaranteed Obligations. The waivers set forth alere intended by each Guarantor, the Adminisgafigent, an
the Lenders to be for the benefit of Borrower anchswaivers shall be enforceable by Borrower aslmolute defen:
to any action by such Guarantor against Borrowetsassets which action arises out of any payrog@iny Guarantc
hereunder.

7. As an independent covenant, each Guarantor henginessly covenants and agrees for
benefit of the Guaranteed Parties that all oblayetiand liabilities of Borrower and any other Sdlasies of Borrowe
to any Guarantor of whatsoever description, inclgdivithout limitation, all intercompany receivable$ suct
Guarantor from Borrower and any such other Subsetigcollectively, the “Junior Claims§hall be subordinate a
junior in right of payment to all obligations of Bower and any such other Subsidiaries to the Gieed Partie
under the terms of the Credit Agreement, this Gutaeg and the other Loan Documents (collectiveig, ‘Senio
Claims”). If an Event of Default shall occur, then, unlessl amtil such Event of Default shall have been cj
waived, or shall have otherwise ceased to existiirext or indirect payment (in cash, property usiies, by sebff or
otherwise) shall be made by Borrower and any stithbr&ubsidiaries to any Guarantor on account af any manne
in respect of any Junior Claim except such paymants distributions the proceeds of which shall ppliad to th
payment of Senior Claims.

In the event of a Proceeding (as hereinafter ddfiral Senior Claims shall first be paid in-
before any direct or indirect payment or distribati(in cash, property, securities, by e#itor otherwise) shall t
made to any Guarantor on account of or in any nraimeespect of any Junior Claim except such paymeaim(
distributions the proceeds of which shall be agpteethe payment of Senior Claims. For purposat@immediatel
preceding sentence, “Proceedimgéans Borrower or any Guarantor shall commencdumtary case concerning its



under the United States Bankruptcy Code or anyrodipplicable bankruptcy laws; or ¢
involuntary case is commenced against Borrowemgr@uarantor; or a custodian (as defined in thekBgstcy Cod
or any other applicable bankruptcy laws) is appearfor, or takes charge of, all or any substam@at of the proper
of Borrower or any Guarantor, or Borrower or anya@ntor commences any other proceedings unde
reorganization, arrangement, adjustment of debg&fref debtor, dissolution, insolvency or liquidat or similar lav
of any jurisdiction, whether commenced against &war or any Guarantor, or Borrower or any Guarans
adjudicated insolvent or bankrupt; or any ordermralfef or other order approving any such case aceeding i
entered; or Borrower or any Guarantor suffers ggpoatment of any custodian or the like for it olyasubstantial pe
of its property; or Borrower or any Guarantor makegeneral assignment for the benefit of creditor8Borrower o
any Guarantor shall fail to pay, or shall state th&s unable to pay, or shall be unable to p&ydebts generally
they become due; or Borrower or any Guarantor stelll a meeting of its creditors with a view to arging
composition or adjustment of its debts; or Borrowerany Guarantor shall by any act or failure tb iadicate it:
consent to, approval of or acquiescence in anfi@fdregoing; or any organizational action shaltdden by Borrowe
or any Guarantor for the purpose of effecting afhthe foregoing.

In the event any direct or indirect payment or ridistion is made to a Guarantor
contravention of this Section 7, such payment strithution shall be deemed received in trust far llenefit of th
Guaranteed Parties and shall be immediately pa&t ¢» the Administrative Agent for application ausi the
Guaranteed Obligations in accordance with the terinise Credit Agreement

Each Guarantor agrees to execute such additioraingents as the Administrative Agent r
reasonably request to evidence the subordinatioviged for in this Section 7.

8. (a) Upon the occurrence of an Event of DefaultcBpgal in Section 8.1(g) or (h) of the Cre
Agreement with respect to the Borrower, all GuazadtObligations shall automatically become immetifatiue an
payable by the Guarantors, without notice or otheron on the part of the Guaranteed Parties, agdrdless «
whether payment of the Guaranteed Obligations hydeer has then been accelerated. In additiamyfevent of th
types described in Section 8.1(g) or (h) of thed@rAgreement should occur with respect to any @notar, and th
Guaranteed Obligations of the Borrower have orethiter become due and payable, then the GuaraGtelaghtion:
shall automatically become immediately due and bkeyhy such Guarantor, without further notice drestaction o
the part of the Guaranteed Parties.

(b) Upon the insolvency or bankruptcy of Borrowttie Guaranteed Partiesghts hereunder sh
not be affected or impaired by their omission toverall or any portion of its claim, and the Guaeaad Parties may
its discreion value or refrain from valuing any security dhdly it without in any way releasing, reducing dnerwise
affecting any Guarantor's obligations hereunderchE&uarantor agrees that this Guarantee shallincento b
effective or be reinstated, as the case may e, ainy time any payment of the liabilities herelwamganteed are re-
scinded or must otherwise be returned or restoyetidd Guaranteed Parties upon the insolvency dkrbptcy of Bor-
rower or any other obligor, guanan, endorser or surety on any Loans or other Gueea Obligations, all as thot
such payment had not been made.

9. This Guarantee is in addition to, and is ntgnded to supersede or be a substitute for any
guarantee, suretyship agreement, or instrumenthiathie Guaranteed Parties may hold in connectiolm an Loans ¢
other Guaranteed Obligations and each Guarantdfigations hereunder shall be deemed to be goidtseveral wit
the obligations of each other Guarantor.

10. This Guarantee contains the entire agreemawiebn the parties relating to the subject m
hereof, and no provision hereof may be waived odifrenl except by a writing executed by each Guamaahd th
Guaranteed Parties. There is no understandingatiatperson other than the Guarantors shall exdbigeor an
similar Guarantee. No Guarantor’s exi@o of this Guarantee was based upon any factsaterials provided by tl
Guaranteed Parties, nor was any Guarantor indteexkecute this Guarantee by any represemastatement «
information made or furnished by the Guaranteedi¢zarEach Guarantor further acknowledges and aghes suc
Guarantor assumes sole responsibility for indepeathd@btaining any information or reports deemedeassary b



such Guarantor in reaching any decision to exettigeGuarantee.

11. The failure or forbearance of the Guaranfeadies on any @asion to exercise any rights
remedies hereunder or otherwise granted to it oy da another agreement shall not affect the ohbgat of an
Guarantor hereunder and shall not constitute aavai’ such right or remedy or preclude the latefuother exercis
thereof. Time is of the essence of this Guaraatekeach Guarantor’s obligations hereunder.

12. Any notice or demand which the GuaranteetyBamay be rquired to give to any Guaran
may be sent or made, at any Guaranteed Partigehopd or on such Guantor in the same manner and with the ¢
effect as provided with respect to notices pursta@ection 10.1 of the Credit Agreement, whenvaedd, mailed ¢
sent by telecopy to the address or telecopier numbdeated for such Guarantor below.

13. This Guarantee shall bind and inure to the beméfithe respective successors and assig
each Guarantor and the Guaranteed Parties.

14. If any provision of this Guarantee or thelejation thereof to any person or circumstance ¢
to any extent, be invalid or unenforceable, theaieher of this Guarantee or the application of spiglvision to th
other persons or circumstances, other than those akich it is held invalid or wenforceable, shall not be affec
thereby, and each provision of this Guarantee &leallalid and enforceable to the full extent petexditoy law.

15. In addition to and not in limitation of alghts of sebff that the Guaranteed Parties may
under applicable law, the Guaranteed Parties diyadin the occurrence of any Event of Default aneéthwr or not th
Guaranteed Parties have made any demand or theu@eed Obligations are matured, have the righpfrapriate
and apply to the payment of the Guaranteed Obtigatall deposits of any Guarantor (general or sthettime o
demand, provisional or final) then or thereafteidh®y, and other indebtedness or property themereafter owing 1
any Guarantor by, any of the Guaranteed Partiesh&her not related to this Guarantee or any tretimahereunder.

16. (@) Itis the intent of each Guarantor aredl@®@uaranteed Parties that each Guarantaeximun
obligations hereunder shall be:

(i) in a case or proceeding commenced by ormsgauch Guarantor under the Bankru
Code on or within one year from the date on whacly of the Guaranteed Obligations are incurred
maximum amount which would not otherwise causeGliaranteed Obligations (or any other obligatior
such Guarantor to the Guaranteed Parties) to bielabe or unenforceable against such Guarantorruid
Section 548 of the Bankruptcy Code or (B) any sta@edulent transfer or fraudulent conveyance actatut:
applied in such case or proceeding by virtue otiBe&44 of the Bankruptcy Code; or

(i) in a case or proceeding commenced by or agjasnch Guarantor under the Bankru
Code subsequent to one year from the date on wdmghof the Guaranteed Obligations are incurred
maximum amount which would not otherwise cause@haranteed Obligations (or any other obligationghe
Guarantor to the Guaranteed Parties) to be avadabunenforceable against such Guarantor undestait
fraudulent transfer or fraudulent conveyance acttatute applied in any such case or proceedingrhye of
Section 544 of the Bankruptcy Code; or

(i) in a case or proceeding commenced by orrajauch Guarantor under any law, statu
regulation other than the Bankruptcy Code (inclgdirithout limitation, any other bankruptcy, reongaation
arrangement, moratorium, readjustment of debt,otliien, liquidation or similar debtor relief laws)he
maximum amount which would not otherwise causeGliaranteed Obligations (or any other obligatior
such Guarantor to the Guaranteed Parties) to bieae or unenforceable against such Guarantorrusuoe
law, statute or regulation including, without liedion, any state fraudulent transfer or fraudulsnveyanc
act or statute applied in any such case or prongedi

(The substantive laws under which the possibledamaie or unenforceability of the Guaranteed Ohbgat (or an



other obligations of such Guarantor to the Guaethfearties) shall be determined in any such capeoceeding she
hereinafter be referred to as the “Avoidance Pions)).

(b) To the end set forth in Section 16(a), but onlytlie extent that the Guaranteed Obligat
would otherwise be subject to avoidance under tleidance Provisions if such Guarantor is not deetoetave
received valuable consideration, fair value or oceably equivalent value for the Guaranteed Oblogej or if th
Guaranteed Obligations would render the Guaramtsolvent, or leave the Guarantor with an unreadgnsinall
capital to conduct its business, or cause the @Gt@rao have incurred debts (or to have intendetfiave incurre
debts) beyond its ability to pay such debts as thature, in each case as of the time any of thedhteed Obligatior
are deemed to have been incurred under the AvoédBnavisions and after giving effect to contribatias amon
Guarantors, the maximum Guaranteed Obligationsvfoch such Guarantor shall be liable hereunder sleateduce
to that amount which, after giving effect theretmuld not cause the Guaranteed Obligations (oradingr obligation
of such Guarantor to the Guaranteed Parties), esdsmed, to be subject to avoidance under thedavme Provision
This Section 16(b) is intended solely to preseneerights of the Guaranteed Parties hereundéretonaximum exte
that would not cause the Guaranteed Obligationangf Guarantor to be subject to avoidance undeAtrdance
Provisions, and neither such Guarantor nor anyrddeeson shall have any right or claim under thesti®n 16 a
against the Guaranteed Parties that would notwtkerbe available to such Person under the Avoil&movisions.

(© None of the provisions of this Section 16 are id&ghin any manner to alter the obligation
any holder of subordinated Indebtedness or thdsighthe holders of “senior indebtedneas’provided by the tert
of the subordinated Indebtedness. Accordinglys ithe intent of each of the Guarantors that, i ¢kent that ar
payment or distribution is made with respect to sidordinated Indebtedness prior to the paymeritlinof the
Guaranteed Obligations by virtue of the provisiohshis Section 16, in any case or proceeding efkinds describe
in clauses (i)4(i) of Section 16(a), the holders of the subord&shindebtedness shall be obligated to pay or eh
such payment or distribution to or for the benefithe Guaranteed Parties. Furthermore, in resifeitte Avoidanc
Provisions, it is the intent of each Guarantor tin& subrogation rights of the holders of suborigiddndebtedne
with respect to the obligations of the Guarantodamthis Guaranty, be subject in all respects & gfovisions ¢
Section 16(b).

17. (a8 THIS GUARANTEE AND THE RIGHTS AND OBLIGATIONS OF E&H
GUARANTOR HEREUNDER SHALL BE CONSTRUED IN ACORDANCE WITH AND BE GOVERNED B'
THE LAW (WITHOUT GIVING EFFECT TO THE CONFLICT OF AW PRINCIPLES THEREOF) OF TH
STATE OF GEORGIA.

(b) ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TO THISUARANTEE OF
ANY DOCUMENT RELATED HERETO MAY BE BROUGHT IN THE OURTS OF THE STATE OF GEORG
OR OF THE UNITED STATES OF AMERICA FOR THE NORTHERDNISTRICT OF GEORGIA, AND, B'
EXECUTION AND DELIVERY OF THIS GUARANTEE, EACH GUARNTOR HEREBY ACCEPTS FO
ITSELF AND IN RESPECT OF ITS PROPERTY, GENERALLY AN UNCONDITIONALLY, THE
JURISDICTION OF THE AFORESAID COURTS. EACH GUARANKDR HEREBY IRREVOCABLY WAIVES
ANY OBJECTION, INCLUDING, WITHOUT LIMITATION, ANY OBJECTION TO THE LAYING OF VENUI
OR BASED ON THE GROUNDS OF FORUM NON CONVENIENSVHICH IT MAY NOW OR HEREAFTEF
HAVE TO THE BRINGING OF ANY SUCH ACTION OR PROCEENG IN SUCH RESPECTIV
JURISDICTIONS. EACH GUARANTOR HEREBY IRREVOCABLY BESIGNATES [CORPORATION SERVIC
COMPANY] AS ITS DESIGNEE, APPOINTEE AND AGENT OF &H GUARANTOR TO RECEIVE, FOR AN
ON BEHALF OF SUCH GUARANTOR, SERVICE OF PROCESS 8UCH JURISDICTION IN ANY LEGAL
ACTION OR PROCEEDING WITH RESPECT TO THIS GUARANTEGR ANY DOCUMENT RELATEL
HERETO AND SUCH SERVICE SHALL BE DEEMED COMPLETEDHIRTY (30) DAYS AFTER MAILING
THEREOF TO SAID AGENT. IT IS UNDERSTOOD THAT A CQPOF SUCH PROCESS SERVED ON SU
AGENT WILL BE PROMPTLY FORWARDED BY SUCH AGENT ANIBY THE SERVER OF PROCESS t
MAIL TO THE RESPECTIVE GUARANTOR AT ITS ADDRESS SEFORTH HEREIN, BUT THE FAILURE O
SUCH GUARANTOR TO RECEIVE SUCH COPY SHALL NOT, TOHE EXTENT PERMITTED B)
APPLICABLE LAW, AFFECT IN ANY WAY THE SERVICE OF SGH PROCESS. NOTHING HEREIN SHAI




AFFECT THE RIGHT OF THE GUARANTEED PARTIES TO SERVWROCESS IN AN
OTHER MANNER PERMITTED BY LAW OR TO COMMENCE LEGAIPROCEEDINGS OR OTHERWIS
PROCEED AGAINST ANY GUARANTOR IN ANY OTHER JURISDIOON.

(c) TO THE EXTENT PERMITTED BY APPLICABLE LAW, EACH GURANTOR HEREBY
IRREVOCABLY WAIVES ALL RIGHT OF TRIAL BY JURY IN ANY ACTION, PROCEEDING Ol
COUNTERCLAIM ARISING OUT OF OR IN CONNECTION WITH HIS GUARANTEE OR ANY OTHEF
LOAN DOCUMENT OR ANY MATTER ARISING IN CONNECTION HREUNDER OR THEREUNDER.

18.  Upon execution and delivery by any Subsidiary ofrBaer of an instrument in the form
Annex |, such Subsidiary of Borrower shall become a Guarahereunder with the same force and effect
originally named a Guarantor herein (each an “Add#él Guarantor”). The execution and delivery of any s
instrument shall not require the consent of anyr&uar hereunder. The rights and obligations ahe@uarantc
hereunder shall remain in full force and effectwititstanding the addition of any Additional Guaxanas a party f
this Guarantee.

19. This Guarantee may be executed in any number oftequarts, each of which when so exec
and delivered shall be an original, but all of whghall constitute one and the same instrument.

20. This Guarantee constitutes an amendment and nestatef the Existing Guarantee and is
and is not intended by the parties to be, a nowaifathe Existing Guarantee. All rights and obligas of the partie
under the Existing Guarantee as of the date hetedf continue in full force and effect, excepinaay be expressly ¢
forth herein. All references in the other Loan Dments to the Existing Guarantee shall be deemedfén to an
mean this Amended and Restated Guaranty Agreemasnthe same may be further amended, supplementl
restated from time to time.

IN WITNESS WHEREOF, each Guarantor has causedGhigratee to be executed by its duly author
officer as of the date first above written.

GUARANTORS:

DOLLAR GENERAL FINANCIAL, INC.
(a Tennessee corporation)

By:

Name:
Title:

DADE LEASE MANAGEMENT, INC.
(a Delaware corporation)

By:

Name:
Title:

DOLGENCORP, INC.
(a Kentucky corporation)

By:

Name:



Title:

DOLGENCORP OF NEW YORK, INC.
(a Kentucky corporation)

By:

Name:
Title:

DOLGENCORP OF TEXAS, INC.
(a Kentucky corporation)

By:

Name:
Title:

DG LOGISTICS, LLC
(a Tennessee limited liability [company])

By:

Name:
Title:

DOLLAR GENERAL STORES, LTD.
(a Kentucky [corporation])

By:

Name:
Title:

DOLLAR GENERAL PARTNERS
(a Kentucky [general] partnership)

By:

Name:
Title:

THE GREATER CUMBERLAND INSURANCE
COMPANY (a Vermont corporation)

By:

Name:
Title:



NATIONS TITLE COMPANY, INC.
(a Tennessee corporation)

By:

Name:
Title:

DOLLAR GENERAL INTELLECTUAL
PROPERTY, L.P. (a Vermont limited [liability]
Partnership)

By:

Name:
Title:

DOLLAR GENERAL INVESTMENTS, INC.
(a Delaware corporation)

By:

Name:
Title:

DGC PROPERTIES LLC
(a Delaware limited liability company)

By:

Name:
Title:

DGC PROPERTIES OF KENTUCKY LLC
(a Delaware limited liability company)

By:

Name:
Title:

THE PROVISIONS OF SECTION 7 ABOVE HEREBY ACKNOWLEER AND AGREED TO:

DOLLAR GENERAL CORPORATION

By:

Name:
Title:



ANNEX |

SUPPLEMENT TO AMENDED AND RESTATED GUARANTY AGREEME NT

THIS SUPPLEMENT TO AMENDED AND RESTATED GUARANTY AREEMENT (this “Supplemen}’
made and delivered as of , by ,
(“Additional Guarantor”)in favor of (i) each of the Lenders from time to¢
parties to the Credit Agreement described belowchea “Lender” and collectively the “Lenders”and (ii)
SUNTRUST BANK, in its capacities as Administrativgent and Issuing Bank under the terms of the @
Agreement and the other Loan Documents referrenl tioe Credit Agreement (in such capacities, tAdrinistrative
Agent” and “Issuing Banktespectively; the Lenders, the Administrative Agentl Issuing Bank collectively referi
to herein as the “Guaranteed Parties”).

A. Reference is made to the Amended and Restated \Rey@redit Agreement dated as of June __, .
(as the same may have been or may hereafter herfatmended, supplemented, and restated fron
to time, the “Credit Agreement”’yamong Dollar General Corporation, a Tennessee catipc
(“Borrower”), SunTrust Bank, as Administrative Agent, each otenk and lending institution frc
time to time that has become a Lender thereundelietively, “Lenders”), KeyBank, Natione
Association, and Bank of America., as Sgndication Agents, and U.S. Bank, National Assomisanc
AmSouth Bank, as Co-Documentation Agents.

B. Capitalized terms used herein and not otherwisimeiherein shall have the meanings assigned tu
terms in the Credit Agreement and the Guaranty &gent (as defined in the Credit Agreement).

C. Certain Subsidiaries of Borrower have entered thi® Guaranty Agreement in order to induce
Lenders to make Loans and other extensions of tctedBorrower under the Credit Agreemi
Pursuant to Section 5.10 of the Credit Agreemmartain Subsidiaries of Borrower are required ti@i
into the Guaranty Agreement and become a Guardméoeunder. The undersigned (thdtitional
Guarantor”)is executing this Supplement in accordance withréggiirements of the Credit Agreem
and Guaranty Agreement to become a Guarantor uhdeBuaranty Agreement in order to induce
Lenders to make Loans and other extensions oftct@dorrower and as consideration for Loans
other extensions of credit previously made.

Accordingly, the Administrative Agent and the Addital Guarantor agree as follows:
SECTION 1.

@) By its signature below, the Additional Guarantocdraes a Guarantor under the Guaranty Agree
with the same force and effect as if originally mahas a Guarantor therein, and the Additional Guarahereby (¢
agrees to all the terms and provisions of the GugrAgreement applicable to it as a Guarantor tneder, and (I
represents and warrants that the representatiahsvarranties made with respect to each Guarantetimder ar
under the Credit Agreement are true and correcespect of the Additional Guarantor on and as efdhte herec
Each reference to a “Guarantan”the Guaranty Agreement shall be deemed to imctbd Additional Guarantor. T
Guaranty Agreement is hereby incorporated hereirefgrence.

(b)  Without limiting the foregoing, the Additional Guartor hereby jointly and severally (with respec
the obligations of the Guarantors under the Gugr@greement) irrevocably and unconditionally guaeas th
punctual payment when due, whether at stated ngtly acceleration or otherwise, of all princigd) and intere:
on, each Loan made to Borrower pursuant to theiCAggleement, the full and punctual payment whea diiall fees
expenses, indemnity and reimbursement payments,oftmel Obligations payable by Borrower under thedd
Agreement and the other Loan Documents (includvithout limitation, interest accruing or that wouldve accrue
after the filing of a petition in bankruptcy or ethinsolvency proceeding, whether or not any cléaminterest i



allowed or allowable in such proceeding), and dligations of Borrower arising pursuant to

interest rate protection or swap agreements entetedvith one or more of the Lenders. Upon faliny Borrower t
pay punctually when due any such amount, the Aalthii Guarantor agrees that it shall forthwith omdad pay th
amount not so paid at the place and in the marpesified in the Credit Agreement or the relevanah®ocument
as the case may be. The Additional Guarantor agleulyes and agrees that this is a guarantee of graywhen dus
and not of collection, and that the obligationsteé# Additional Guarantor hereunder may be enforgedo the ful
amount hereof without proceeding against Borrowaay, security held by or on behalf of the Lendersagainst an
other Guarantor or any other party that may haafglity on all or any portion of the Guaranteed i@ations.

SECTION 2. The Additional Guarantor represents and warranthécAdministrative Agent and the Lenc
that this Supplement has been duly authorized,g@dand delivered by it and constitutes its legalid and bindin
obligation, enforceable against it in accordancth uis terms, except as the enforceability theraaly be limited b
bankruptcy, insolvency, reorganization, or moratarior other similar laws relating to the enforcemeincreditors’
rights generally and by general equitable pringple

SECTION 3. This Supplement may be executed in counterpart$, @eawhich shall constitute an original,
all of which when taken together shall constitugragle agreement. This Supplement shall becoffeetafe when th
Administrative Agent shall have received countetgaf this Supplement that, when taken togethear thee signature
of the Additional Guarantor and the Administrat&kgent. Delivery of an executed signature pagdi® Supplemel
by facsimile transmission shall be effective asveey of a manually signed counterpart of this Sapgent.

SECTION 4. Except as expressly supplemented hereby, the Gyakgneement shall remain in full force ¢
effect.

SECTION 5. This Supplement shall be governed by, and consiruadcordance with, the laws of the Stai
Georgia, without giving effect to the principlesaanflict of laws thereof.

SECTION 6. In case any one or more of the provisions containgtlis Supplement should be held inve
illegal or unenforceable in any respect, the vglidiegality and enforceability of the remainingopisions containe
herein and in the Guaranty Agreement shall nohinaay be affected or impaired thereby (it beingenstood that tt
invalidity of a particular provision hereof in arfiaular jurisdiction shall not in and of itselffatt the validity of suc
provision in any other jurisdiction.) The partiesreto shall endeavor in good faith negotiationsefdace the invali
illegal or unenforceable provisions with valid pigiens the economic effect of which comes as chs@ossible f
that of the invalid, illegal or unenforceable pigns.

SECTION 7. All communications and notices hereunder shall bevriting and given as provided in -
Guaranty Agreement. All communications and notloeunder to the Additional Guarantor shall beegito it at th
address of Borrower as set forth in the Credit Agrent.

IN WITNESS WHEREOF, the Additional Guarantor an@ tAdministrative Agent have duly executed
Supplement to the Guaranty Agreement as of theaddyyear first above written.

[Name of Additional Guarantor]

By:

Name:
Title:

SUNTRUST BANK,
As Administrative Agent



By:

Name:
Title:

EXHIBIT D

AMENDED AND RESTATED CONTRIBUTION AGREEMENT

THIS AMENDED AND RESTATED CONTRIBUTION AGREEMENT (iis “Agreement”)is entered into
of June __, 2002, by and among DOLLAR GENERAL CORPDION, a Tennessee corporation (the “Principal”
each of the Subsidiaries of the Principal iderdif@ the signature pages of this Agreement (ed€uarantor”anc
collectively the “Guarantors™and SUNTRUST BANK, a Georgia banking corporatios Agiministrative Agent fc
the Lenders (as defined in the Credit Agreemerirretl to below).

WITNESSETH:

WHEREAS, the Principal, the Lenders, the Administea Agent, KEYBANK, NATIONAL ASSOCATIONM
and BANK OF AMERICA, N.A., as C&yndication Agents, and U.S. BANK, NATIONAL ASSOCIAON anc
AMSOUTH BANK, as Cobocumentation Agents, are parties to a certain Aladrand Restated Revolving Crt
Agreement dated as of June ___, 2004 (as the saypdenfurther amended, modified, and restated troma to time
the “Credit Agreement’capitalized terms used herein that are definediah £redit Agreement are used herein
the respective meanings provided for such terntisarCredit Agreement);

WHEREAS, pursuant to the requirements of the Credreement, the Guarantors have executed and ded
an Amended and Restated Guaranty Agreement dateflJasie ___, 2004, in favor of the Administratégent, the
Issuing Bank, and the Lenders (as the same mawfterérom time to time be amended, modified, agstated, tF
“Guaranty Agreement”);

WHEREAS, it is a further requirement and conditairthe Credit Agreement that the Guarantors exeant
deliver an agreement in the form hereof in orderetiate, reaffirm and continue in effect theipexgive rights ar
obligations under the Contribution Agreement dateaf June 21, 2002 executed by them (as the saypdave bee
amended, supplemented, and restated and is noffeat,¢he “Existing Contribution Agreementi) connection wit
the Guaranty Agreement dated as of June 21, 20@2,4 being amended and restated by the Guaragtgefmer
described above;

NOW, THEREFORE, in consideration of the premised tre covenants hereinafter contained, and to &
the Guarantors to enter into the Guaranty Agreepearth Guarantor and the Administrative Agent ageellows:

SECTION 1. Indemnity and Subrogation In addition to all such rights of indemr
and subrogation as the Guarantors may have ungécape law (but subject to Section 3), the Piatiagrees that
the event a payment shall be made on behalf oPtiveipal by any Guarantor under the Guaranty Amged, th
Principal shall indemnify such Guarantor for thé &mount of such payment and such Guarantor figafiubrogate
to the rights of the person to whom such paymeailt slave been made to the extent of such payment.

SECTION 2. Contribution and Subrogation Each Guarantor (a ‘Contributing
Guarantor”) agrees (subject to Section 3) that, in the everatyanent shall be made by any other Guarantor uhéd
Guaranty Agreement and such other Guarantor (fBiming Guarantor’) shall not have been fully indemnified
the Principal as provided in Section 1, each Cbuatmmg Guarantor shall indemnify each Claiming Gunor in al
amount equal to the amount of such payment, in easl multiplied by a fraction of which the numerathall be th
net worth of such Contributing Guarantor on theedareof and the denominator shall be the aggregateorth of a
Guarantors on the date hereof (or, in the caseyfziarantor becoming a party hereto pursuant ¢ttiddel2, the da




of the Supplement hereto executed and deliveresuibly Guarantor). Ar
Contributing Guarantor making any payment to ar@iiag Guarantor pursuant to this Section 2 shabuigogated f
the rights of such Claiming Guarantor under Seclido the extent of such payment. As used hetbenferm “nei
worth ” shall mean, as at any date of determination, ¢basolidated members’ capital, partnecsipital, o
stockholdersequity of each Guarantor, as the case may be,tasmeed on a consolidated basis in accordance
GAAP.

SECTION 3. Subordination. Notwithstanding any provision of this Agreemémtthe
contrary, all rights of the Principal and the Gumioas under Sections 1 and 2 and all other riglitex@emnity
contribution, subrogation or reimbursement undepliagble law or otherwise shall be fully subordettto thi
indefeasible payment in full in cash of the Obligas owing by the Principal. No failure on thetpafrthe Principal ¢
any Guarantor to make the payments required byidescil and 2 (or any other payments required uagplicable
law or otherwise) shall in any respect limit thdigdtions and liabilities of the Principal or any&antor with respe
to its obligations hereunder, and the Principal aadh Guarantor shall remain liable for the fullommt of the
obligations of the Principal and such Guarantoebeder.

SECTION 4. Termination. This Agreement shall survive and be in full and effec
so long as any Obligation owing by the Principabugstanding and has not been indefeasibly pafdlinn cash, an
so long as the Commitments in favor of the Principader the Credit Agreement have not been terrachafT hi:
Agreement shall continue to be effective or be stited, as the case may be, if at any time paynoerdny pal
thereof, of any such Obligation is rescinded or innikerwise be restored by any Lender or any Guararpon th
bankruptcy or reorganization of the Principal oy &uarantor or otherwise.

SECTION 5. Governing Law. THIS AGREEMENT SHALL BE GOVERNED B)
AND CONSTRUED IN ACCORDANCE WITH, THE SUBSTANTIVEAWS OF THE STATE OF GEORGIA.

SECTION 6. No Waiver; Amendment (a) No failure on the part of the Administra
Agent, the Principal, or any Guarantor to exercags®] no delay in exercising, any right, power anedy hereund
shall operate as a waiver thereof, nor shall anglsior partial exercise of any such right, poweremedy by th
Administrative Agent, the Principal or any Guaranpoeclude any other or further exercise thereaherexercise t
any other right power or remedy. All remedies beder are cumulative and are not exclusive of ahgraremedie
provided by law. None of the Administrative Agetite Principal or the Guarantors shall be deemdthte waive
any rights hereunder unless such waiver shall b&itmg and signed by such parties.

(b) Neither this Agreement nor any provision hereof rbaywaived, amended or modified ex
pursuant to a written agreement entered into antteerincipal, the Guarantors and the Administeath\gent.

SECTION 7. Notices. All communications and notices hereunder shallirbwriting
and given as provided in the Guaranty Agreementaaltilessed as specified therein.

SECTION 8. Binding Agreement; AssignmentsWhenever in this Agreement any
the parties hereto is referred to, such refereha#t ke deemed to include the successors and assiguch party; ar
all covenants, promises and agreements by or oalfbehthe parties that are contained in this Agneat shall bin
and inure to the benefit of their respective susaesand assigns. Neither the Principal nor angr&@uor may assit
or transfer any of its rights or obligations hemen(and any such attempted assignment or traskgdl be void
without the prior written consent of the Adminisiva Agent.

SECTION 9. Survival of Agreement; Severability (a) All covenants and agreeme
made by the Principal and each Guarantor hereiniratite certificates or other instruments preparedelivered i
connection with this Agreement or the other Cr&bicuments shall be considered to have been reped by th
Administrative Agent, the Lenders, the Principaddaach Guarantor, and all covenants and agreemsh¢ herei
shall survive the making of the Loans and the issaaof the Letters of Credit, and shall continuduih force anc
effect as long as the principal of or any accrugdrest on any Loans, or any Letter of Credit, my ather fee ¢




amount payable by the Principal under the CrediteAment or th
Agreement or under any of the other Loan Documasitsutstanding and unpaid, or as long as any Comenits ir
favor of the Principal under the Credit Agreememidinot been terminated.

(b) In case any one or more of the provisions containettiis Agreement should be held inve
illegal or unenforceable in any respect, no padseto shall be required to comply with such pransior so long ¢
such provision is held to be invalid, illegal oremforceable, but the validity, legality and enfaio#ity of the
remaining provisions contained herein shall nang way be affected or impaired thereby. The earthall endeav
in goodf{aith negotiations to replace the invalid, illegalunenforceable provisions with valid provisiohe £conomi
effect of which comes as close as possible toahtite invalid, illegal or unenforceable provisions

SECTION 10.Counterparts. This Agreement may be executed in counterpartd )
different parties hereto on different counterparégich of which shall constitute an original, kalt of which whel
taken together shall constitute a single contrddtis Agreement shall be effective with respecthte Principal ¢
Guarantor when a counterpart bearing the signatiuttee Principal or such Guarantor shall have sdivered to th
Administrative Agent. Delivery of an executed siture page to this Agreement by facsimile transionisshall be &
effective as delivery of a manually signed courdetrpf this Agreement.

SECTION 11 Effect of Contribution Agreement This Agreement is intended only
define the relative rights of the Principal and @Garantors, and nothing set forth in this Agreemeimtended to ¢
shall impair the obligations of the Guarantorsnilyi and severally, to pay any amounts as and whersame sh:
become due and payable in accordance with the tefrtiee Guaranty Agreement. The parties heretm@eledge
that the rights of indemnification, subrogationdacontribution hereunder shall constitute assetfawor of eac
Guarantor to which such right of indemnificationbsogation, or indemnification is owing.

SECTION 12 Additional Guarantors. Pursuant to Section 5.10 of the Cr
Agreement, certain Subsidiaries of the Principa&l maquired to enter into the Guaranty Agreemena &uaranto
Upon execution and delivery, after the date herbgf the Administrative Agent and such a Subsidiafyar
instrument in the form of AnnexHereto, such Subsidiary shall become a Guaranteuhder with the same force «
effect as if originally named as a Guarantor hedeun The execution and delivery of any instrumadding a
additional Guarantor as a party to this Agreemhbatl s 10t require the consent of any Guarantor heteu The righi
and obligations of each Guarantor hereunder sbaiaim in full force and effect notwithstanding tedition of an
new Guarantor as a party to this Agreement.

SECTION 13 Amendment and Restatemerifhis Agreement constitutes an amendi
and restatement of the Existing Contribution Agreetrand is not, and is not intended by the pattidse, a novatic
of the Existing Contribution Agreement. All righgsxd obligations of the parties under the Exist@antributior
Agreement as of the date hereof shall continualifdrce and effect, except as may be expresgiyosth herein. Al
references in the other Loan Documents to the iBgistontribution Agreement shall be deemed to redeand mea
this Amended and Restated Contribution Agreementha@ same may be further amended, supplementecksiate
from time to time.

IN WITNESS WHEREOF, the parties have caused thise@gent to be executed by their duly authol
offices as of the date first appearing above.

PRINCIPAL:

DOLLAR GENERAL CORPORATION
(a Tennessee corporation)

By:

Name:
Title:



GUARANTORS:

DOLLAR GENERAL FINANCIAL, INC.
(a Tennessee corporation)

By:

Name:
Title:

DADE LEASE MANAGEMENT, INC.
(a Delaware corporation)

By:

Name:
Title:

DOLGENCORP, INC.
(a Kentucky corporation)

By:

Name:
Title:

DOLGENCORP OF NEW YORK, INC.
(a Kentucky corporation)

By:

Name:
Title:

DOLGENCORP OF TEXAS, INC.
(a Kentucky corporation)

By:

Name:
Title:

DG LOGISTICS, LLC
(a Tennessee limited liability [company])

By:

Name:
Title:



DOLLAR GENERAL STORES, LTD.
(a Kentucky [corporation])

By:

Name:
Title:

DOLLAR GENERAL PARTNERS
(a Kentucky [general] partnership)

By:

Name:
Title:

THE GREATER CUMBERLAND INSURANCE
COMPANY (a Vermont corporation)

By:

Name:
Title:

NATIONS TITLE COMPANY, INC.
(a Tennessee corporation)

By:

Name:
Title:

DOLLAR GENERAL INTELLECTUAL
PROPERTY, L.P. (a Vermont limited [liability]
Partnership)

By:

Name:
Title:

DOLLAR GENERAL INVESTMENTS, INC.
(a Delaware corporation)

By:

Name:
Title:

DGC PROPERTIES LLC



(a Delaware limited liability company)

By:

Name:
Title:

DGC PROPERTIES OF KENTUCKY LLC
(a Delaware limited liability company)

By:

Name:
Title:

SUNTRUST BANK
as Administrative Agent

By:

Name:
Title:

ANNEX |

SUPPLEMENT TO AMENDED AND
RESTATED CONTRIBUTION AGREEMENT

THIS SUPPLEMENT TO AMENDED AND RESTATED CONTRIBUTI® AGREEMENT (thit
“Supplement”)dated as of , made by etmcéén , a
(the “New Guarantor”), and the Administrative Ageleiscribed in the Credit Agreement referred towelo

A. Reference is made to (a) the Amended and ResRévolving Credit Agreement dated as of .
___, 2004 (as further amended, supplemented atated<rom time to time, th"Credit Agreement”)among Dolla
General Corporation (the “Principal”SunTrust Bank, as Administrative Agent, the banksl ather lendin
institutions from time to time that are partiesréte (the “Lenders”)KeyBank, National Association, and Bank
America., as Co-Syndication Agents, and U.S. B&td#jonal Association and AmSouth Bank, as @mcumentatio
Agents, (b) the Amended and Restated Guaranty Aggaedated as of June __ , 2004, among the Guasahtd ar
parties thereto in favor of the Administrative Agiethe Issuing Bank, and the Lenders (as furtheeratad
supplemented and restated from time to time, theaft@nty Agreement”’)and (c) the Amended and Rest:
Contribution Agreement dated as of June __ |, 2@@#ng the Principal, the Guarantors, and the Adhtnative
Agent (as further amended, supplemented and rddtat® time to time, the “Contribution Agreement”).

B. Capitalized terms used herein and not otherdefned herein shall have the meaning assign
such terms in the Contribution Agreement or thed@rkgreement, as the case may be.

C. The Principal and the Guarantors have enteredthe Contribution Agreement in order to inc
the Lenders to make Loans and make other extensfarredit to the Principal. Pursuant to Sectiot05of the Cred



Agreement, certain Subsidiaries of the Principal raquired to enter into the Guaranty Agreemera
Guarantor. Section 12 of the Contribution Agreemgrovides that additional Subsidiaries of the Epal may
become Guarantors under the Contribution Agreerngréxecution and delivery of an instrument in thenf of thi
Supplement. The undersigned Subsidiary of theckxah (the “New Guarantor’)s executing this Supplement
accordance with the requirements of the Credit Agrent to become a Guarantor under the Contribdtgreement i
order to induce the Lenders to make additional kcamd make other additional extensions of credih&Principe
and as consideration for Loans and other extensibaedit previously made and issued.

Accordingly, the Administrative Agent and the Newdgantor agree as follows:

SECTION 1. In accordance with Section 12 of the Contributiogréement, tr
New Guarantor by its signature below becomes a&uiar under the Contribution Agreement with the sdonce an
effect as if originally named therein as a Guargnamd the New Guarantor hereby agrees to all ¢hend an
provisions of the Contribution Agreement applicataiet as a Guarantor thereunder. Each referemee*Guarantor”
in the Contribution Agreement shall be deemed ttuste the New Guarantor. The Contribution Agreenieihereb
incorporated herein by reference.

SECTION 2. The New Guarantor represents and warrants to thmiristrative
Agent and the Lenders that this Supplement has delnauthorized, executed and delivered by it emistitutes it
legal, valid and binding obligation, enforceablaiagt it in accordance with its terms.

SECTION 3. This Supplement may be executed in counterparts lifgrdifferen
parties hereto on different counterparts), eachioth shall constitute an original, but all of whiashen taken togeth
shall constitute a single contract. This Supplenséall become effective when the AdministrativeeAgshall hav
received counterparts of this Supplement that, whkan together, bear the signatures of the Newdata and th
Administrative Agent. Delivery of an executed sitgma page to this Supplement by facsimile transionsshall be &
effective as delivery of a manually signed courdetrpf this Supplement.

SECTION 4. Except as expressly supplemented hereby, the ®atior
Agreement shall remain in full force and effect.

SECTION 5. THIS SUPPLEMENT SHALL BE GOVERNED BY, AN
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATGF GEORGIA.

SECTION 6. In case any one or more of the provisions contaimedhis
Supplement should be held invalid, illegal or umeoéable in any respect, neither party hereto dleliequired t
comply with such provision for so long as such Bmn is held to be invalid, illegal or unenforcéglbut the validity
legality and enforceability of the remaining praweiss contained herein and in the Contribution Agrest shall not i
any way be affected or impaired. The parties loesbill endeavor in goddith negotiations to replace the inva
illegal or unenforceable provisions with valid pigiens the economic effect of which comes as chs@ossible f
that of the invalid, illegal or unenforceable pigns.

SECTION 7. All communications and notices hereunder shallrberiiting anc
given as provided in Section 7 of the Contributhkgreement. All communications and notices hereund the Ne\
Guarantor shall be given to it at the address @Rhncipal as provided in the Credit Agreement.

IN WITNESS WHEREOF, the New Guarantor and the Adstiative Agent have duly executed -
Supplement to Contribution Agreement as of thealay year first above written.

[Name of New Guarantor]

By:

Name:



Title:

SUNTRUST BANK,
as Administrative Agent

By:

Name:
Title:

EXHIBIT 2.3
NOTICE OF BORROWING

[Date]

SunTrust Bank,
as Administrative Agent
for the Lenders referred to below

303 Peachtree Street, N.E.
Atlanta, GA 30308

Attention:

Reference is made to the Amended and Restated ReydCredit Agreement dated as of June __, 200
further amended and in effect on the date herdef,'Credit Agreement”)among the undersigned, as Borrower
Lenders named therein, SunTrust Bank, as AdmitistraAgent, KeyBank, National Association, and Baol
America., as Co-Syndication Agents, and U.S. B&t#jonal Association and AmSouth Bank, as @mcumentatio
Agents. Terms defined in the Credit Agreementus®ed herein with the same meanings. This noticstitotes
Notice of Borrowing, and the Borrower hereby redses Borrowing under the Credit Agreement, and ha
connection the Borrower specifies the followingoimhation with respect to the Borrowing requestec:by

(A)  Aggregate principal amount of Borrowing:1

(B) Date of Borrowing (which is a Business Day):

(C) Interest Rate basig/2

(D)  Interest Period B

(E) Location and number of Borrower’s account tuck proceeds of Borrowing are to be disbursed:
1/ Not less than $5,000,000 or a larger multiple$@f000,000 if a Eurodollar Borrowing, and not lessl tha
$1,000,000 or a larger multiple of $100,000 if s8&ate Borrowing.

2/ Eurodollar Borrowing or Base Rate Borrowing.

3/ Which must comply with the definition of “IntesePeriod”and end not later than the Commitment Termini
Date.

The Borrower hereby represents and warrants tletdmditions specified in paragraphs (a), (b) ar)dol
Section 3.2 of the Credit Agreement are satisfeedfahe date hereof.

Very truly yours,



DOLLAR GENERAL CORPORATION

Name:
Title:

EXHIBIT 2.5
NOTICE OF SWINGLINE BORROWING

[Date]

SunTrust Bank,

as Administrative Agent

for the Lenders referred to below
303 Peachtree Street, N.E.
Atlanta, GA 30308

Attention:

Reference is made to the Amended and Restated \ReydCredit Agreement dated as of June __, 200
further amended and in effect on the date heréef,'Credit Agreement”)among the undersigned, as Borrower
Lenders named therein, SunTrust Bank, as AdmitiseraAgent, KeyBank, National Association, and Baol
America., as Co-Syndication Agents, and U.S. B&ddtjonal Association and AmSouth Bank, as @meumentatio
Agents. Terms defined in the Credit Agreementiwsed herein with the same meanings. This notiostitotes
Notice of Swingline Borrowing, and the Borrower élgy requests a Swingline Borrowing under the Cradieemen
and in that connection the Borrower specifies tbikoWing information with respect to the Swinglif@orrowing
requested hereby:

(A)  Aggregate principal amount of Swingline Borrowing 1

(B)  Date of Swingline Borrowing (which is a Buess Day):

(C) Interest Rate basig/2

(D) Location and number of Borrowsraccount to which proceeds of Swingline Borrowarg to b

disbursed:

1/ Not less than $100,000 or a larger multiple 3,$00.
2/ Base Rate Borrowing or other agreed upon intests.

The Borrower hereby represents and warrants tleatdmditions specified in paragraphs (a), (b) ar)dol
Section 3.2 of the Credit Agreement are satisfedfahe date hereof.

Very truly yours,

DOLLAR GENERAL CORPORATION




Name:
Title:

EXHIBIT 2.9
NOTICE OF CONTINUATION/CONVERSION
[Date]

SunTrust Bank,

as Administrative Agent

for the Lenders referred to below
303 Peachtree Street, N.E.
Atlanta, GA 30308

Attention:

Reference is made to the Amended and Restated \ReydCredit Agreement dated as of June __, 200
further amended and in effect on the date herbef,'Credit Agreement”)among the undersigned, as Borrower
Lenders named therein, SunTrust Bank, as AdmitistraAgent, KeyBank, National Association, and Baol
America., as Co-Syndication Agents, and U.S. B&ddtjonal Association and AmSouth Bank, as @meumentatio
Agents. Terms defined in the Credit Agreementiwaed herein with the same meanings. This notiostitotes
Notice of Continuation/Conversion and the Borrowereby requests the conversion or continuation Bbaowinc
under the Credit Agreement, and in that connedir@nBorrower specifies the following informationtirespect t
the Borrowing to be converted or continued as rstpaehereby:

(A)  Borrowing to which this request
applies: (amount)
, 200___ (Interest Period End Date)

(B)  Principal amount(s) of Borrowing to
be converted/continuekt

1 3
(2) %
B $

(®) Effective date of election (must be a Busireay):

1 Not less than $5,000,000 or a larger multiple of0$0,000 if a Eurodollar Borrowing, and not be ldkar
$1,000,000 or a larger multiple of $100,000 if a8&ate Borrowing.

(D)  Interest rates basis for each resulting Borrov@ing

(1)
(2)
®3)



(E)  Interest period for each resulting Borrowﬁ’\g

(1)
(2)
3)

2 Eurodollar Borrowing or Base Rate Borrowing.
3 Which must comply with the definition of “Intere8eriod”and end not later than the Commitment Terminatiatel

Very truly yours,

DOLLAR GENERAL CORPORATION

Name:
Title:

EXHIBIT 2.23
NOTICE OF REQUESTED LETTER OF CREDIT ISSUANCE

[Date]

SunTrust Bank, as

Administrative Agent

for the Lenders referred to below
303 Peachtree Street, N.E.
Atlanta, GA 30308

Attention:

Reference is made to the Amended and Restated \Reydlredit Agreement dated as of June __, 200
further amended and in effect on the date herbef,'Credit Agreement”)among the undersigned, as Borrower
Lenders named therein, SunTrust Bank, as Admitistradgent and Issuing Bank, KeyBank, National Asation
and Bank of America., as Co-Syndication Agents, Eiff. Bank, National Association and AmSouth Baak,Co-
Documentation Agents. Terms defined in the CrAditeement are used herein with the same meanihigs. notice
constitutes an LC Notice, and the Borrower heraguests issuance of a Letter of Credit as providetie Credi
Agreement, and in that connection the Borrower isipsdhe following information with respect to thetter of Cred
requested hereby:

(A) Requested date of issuance: , 200
(B)  Expiration date of Letter of Credit , 200__

(C)  Amount of Letter of Credit :$

(D) Name and address of beneficiary:



1 Not later than the earlier of (x) one year fromedat issuance or renewal or extension, as the masebe, and (}
five (5) Business Days prior to the Revolving Cortmant Termination Date.

2 Not less than $1,000,000

(E) Requested form of Letter of Credit is attactethis
Notice.

The Borrower hereby represents and warrants tieatahditions specified in paragraphs (a), (b), @)af Section 3.
of the Credit Agreement are satisfied as of the tateof.

Very truly yours,

DOLLAR GENERAL CORPORATION

By:

Name:
Title:

SCHEDULE 1.1E

LETTERS OF CREDIT

AMOUNT
$IN
NO. EXISTING LETTERS OF CREDIT THOUSANDS
Irrevocable letter of credit issued by SunTrust Balated December
1 2001 $6,50(
(Letter of Credit No. NSH/F400698) to Travelers @&ty and Surel
Company

of America and certain beneficiaries, together \aitrextensions, renewa
modifications and replacements thereof.

SCHEDULE 4.5

LITIGATION

EXISTING LITIGATION
1 Complaint filed in the US District Court for tiNorthern District of Alabama
to commence a collective action against the @omg on behalf of current
and former salaried store managers.

2 SEC investigation relating to the restatemergtuafited financial statements for



fiscal years 1999 and 1998, and certain unaddibancial information for fiscal

year 2000.

ERISA MATTERS

EXISTING ERISA MATTERS

Dollar General Corporation Retiree Medical Planedital and Rx coverage
for officers of the corporation. The eligibilitgquirement is age 45 or 5

years

of service. Coverage terminates when retiree besdvtedicare eligible or
upon the death of employee.

JURISDICTION OF
INCORPORATION/

SUBSIDIARIES

SCHEDULE 4.1C

SCHEDULE 4.1¢

NO. ENTITY ORGANIZATION  OWNERSHIP OF CAPITAL STOCK/PARTNERS/MEMBERS TYPE
1 Dolgencorp, Inc. Kentucky Dollar General Cagimn Corporation
2 Dolgencorp of Texas, Inc. Kentucky Dolgencdng, Corporation
3 Dade Lease Management, Inc. Delaware Dollave@é Corporation Corporation
4 The Greater Cumberland Insurance Company Vermon Dollar General Financial, Inc. Corporation
5 Dollar General Financial, Inc. Tennessee Dadaneral Corporation Corporation
6 Dollar General Intellectual Property, L.P. Vemh Dade Lease Management, Inc. - General Partner Limited partnership
The Greater Cumberland Insurance Company - Linf@dner
7 Dollar General Partners Kentucky Dolgencong, } General Partner General partnership
Dade Lease Management, Inc. - General Partner
Dollar General Financial, Inc. - General Partner
8 Dolgencorp of New York, Inc. Kentucky Dolgemgplnc. Corporation
9 DG Logistics, LLC Tennessee Dolgencorp, Inc. Limited liability company
10  Dollar General Stores, Ltd. Kentucky Dolgemcadnc. - General Partner Limited partnership
Dade Lease Management, Inc. - Limited Partner
11 Nations Title Company, Inc. Tennessee Ddadlaneral Financial, Inc. Corporation
12 DGC Properties LLC Delaware Dolgencorp, Inc. Limited liability company
13 DGC Properties of Kentucky LLC Delaware Dol&eneral Partners Limited liability company
14 Dollar General Investment, Inc. Delaware BoGeneral Corporation Corporation
15 Lonestar Administrative Servies Tennessee laD@eneral Corporation Corporation
16  Dollar General Global Sourcing Limited Hongri¢o Dollar General Corporation & DGC Holdings, Lilstbckholders — Corporation
17 DGC Holdings, LLC Delaware Dollar General ganation Limited liability company
SCHEDULE 7.1
EXISTING INDEBTEDNESS
AMOUNT
NO. EXISTING INDEBTEDNESS AS OF May 28, 2004 $ IN THOUSANDS
1 Indenture dated as of June 21, 2000 betweerabD@kneral Corporation as Issuer, $200,00(

the Guarantors and First Union National Bank asstee, governing the Borrower's



10

11

12

NO.

8 5/8% Notes due June 15, 2010
Lease and Agreement dated as of April 30, 199&&en Sun-Dollar, L.P. as Landlord

and Dollar General Corporation as Tenant (Soukt@, VA distribution center);

(Capital Lease Obligation)
Lease dated as of January 19, 1999 between @@ de, LLC as Landlord and

Dollar General Corporation as Tenant (Ardmore, @#ribution center)

(Capital Lease Obligation)
Lease Agreement dated as of June 1, 2000 betagddG Fulton, LLC as Lessor and

Dollar General Corporation as Lessee (Fulton, di&xibution center)

(Capital Lease Obligation)
Lease Agreement dated as of June 1, 2000 betagddG Indianola, LLC as Lessor

and Dollar General Corporation as Lessee (Ind&aS distribution center)

(Capital Lease Obligation)
Equipment Lease dated as of July 28, 1999 betwe&st Union Commercial

Corporation as Lessor and Dollar General Corpmnads Lessee

(Synthetic Lease Obligation for airplane)
Term Lease Master Agreement dated as of Novefithet994 between IBM Credit

Corporation as Lessor and Dollar General Corpeasee

(Capital Lease Obligation)
Motor Vehicle Fleet Open-End Finance Lease Agesa dated as of April 3, 2002

between D.L. Peterson Trust as Lessor and Dolgpninc. as Lessee

(Capital Lease Obligation)
Standby letter of credit, Bank of America asi&ss Dollar General Corporation

as Applicant and National Union Fire Insuranc®eseficiary - (face amount)
Standby letter of credit, Bank of America aaikr, Dollar General Corporation

as Applicant and Ace American Insurance Groupexseficiary - (face amount)
Standby letter of credit line, Farmers Natiddahk as lender and Dollar General

Corporation as borrower ($250 line of credit; $8Ze amount)
Standby letter of credit, SunTrust Bank asdssund Dollar General

Corporation and Dolgencorp, Inc as Applicant &abrgia Self-Insurers Guaranty

Trust Fund as Beneficiary - (face amount)

LIENS

EXISTING LIENS ($ IN THOUSANDS) as of May 28, 2004

1-8

10

11

Leases described in items 1 through 8 o€8ale 7.1 and extensions, renewals,

modifications and replacements thereof
Cash collateral held by Texas Workers' Comp&rs&ommission in the amount

of $16,000 and extensions, renewals, modificatemnd replacements thereof.
Security interests granted in goods that aestibjects of drafts drawn under the

trade letters of credit issued pursuant to theti@aing Reimbursement for Letters
of Credit between U.S. Bank National Associatibo|gencorp, Inc., and
Dollar General Corporation, and extensions, reigwnodifications and

replacements thereof
Security interests granted in goods that aestijects of drafts drawn under the

Authorization and Agreement for Treasury Servicesveen Bank of America

$51,971

$40,64:%

$10,49¢

$7,28¢

$8,21¢

$11,507

$4,47¢

$1,95¢

$73

$87

$365

SCHEDULE 7.2



Corporation and Dollar General Corporation, axigesions, renewals, modifications

and replacements thereof
12 Security interests granted in goods that aestibjects of drafts drawn under the

trade letters of credit issued pursuant to thetetaetter of Credit Agreement
between LaSalle Bank National Association, Dotgep, Inc. and Dollar
General Corporation, and extensions, renewalsljfinations and replacements

thereof
13 The Greater Cumberland Insurance Company aktieral in the amount of $250 as

of May 28, 2004, and extensions, renewals, mealibns and replacements thereof
14 Cash deposits as of May 28, 2004 held by varidility companies securing utility

payments of retail locations and extensions,weh® modifications and

replacements thereof

INVESTMENTS
AMOUNT
EXISTING INVESTMENTS as of May 28, $IN
NO. 2004 THOUSANDS
Purchase of Secured Promissory Notes, (
1 April 30, $48,66¢
1997 and July 31, 1998 between Fwilar
L.P. and
Principal Mutual Life Insurance Compa
from
Principal Life Insurance Company on N
29, 2003

Footnhotes

CERTIFICATIONS

I, David A. Perdue, certify that:

1. | have reviewed this quarterly report on Form 1@f@ollar General Corporation;

SCHEDULE 7.4

2. Based on my knowledge, this report does not cordain untrue statement of a material fact or omistde
material fact necessary to make the statements,madight of the circumstances under which sucteshent

were made, not misleading with respect to the pesmvered by this report;

3. Based on my knowledge, the financial statementd,a@her financial information included in this repdairly
present in all material respects the financial @l results of operations and cash flows of thgistrant as ¢

and for, the periods presented in this report;

4, The registrant’ other certifying officer(s) and | are responsifide establishing and maintaining disclos
controls and procedures (as defined in Exchangdritds 13a-15(e) and 15d-15(e)) for the registamdlt have:



(a) Designed such disclosure controls and proesjur caused such disclosure controls and proes
to be designed under our supervision, to ensure riaerial information relating to the registri
including its consolidated subsidiaries, is madevikm to us by others within those entities, particky
during the period in which this report is beinggaeed;

(c) Evaluated the effectiveness of the registgadisclosure controls and procedures and preséntad
report our conclusions about the effectivenessefdisclosure controls and procedures, as of tbeot
the period covered by this report based on sucluatran; and

(d) Disclosed in this report any change in theistegnt’s internal control over financial reporting t
occurred during the registrant’'s most recent fisgadrter (the registrarst’fourth fiscal quarter in the c:
of an annual report) that has materially affected,is reasonably likely to materially affect,
registrant’s internal control over financial repog; and

5. The registrang’ other certifying officer(s) and | have disclosbdsed on our most recent evaluation of inte
control over financial reporting, to the registranauditors and the audit committee of registrmariibard c
directors (or persons performing the equivalentfioms):

(&) All significant deficiencies and material waakses in the design or operation of internal obotrel
financial reporting which are reasonably likely adversely affect the registrastability to recorc
process, summarize and report financial informatond
(b) Any fraud, whether or not material, that inved management or other employees who h:
significant role in the registrant’s internal catover financial reporting.

Date: August 26 2004 /s/ David A. Perdue

David A. Perdue
Chief Executive Officer

I, David M. Tehle, certify that:

1.

2.

| have reviewed this quarterly report on Form 1@f@ollar General Corporation;

Based on my knowledge, this report does not cordain untrue statement of a material fact or omistde
material fact necessary to make the statements,nradight of the circumstances under which sudteshent
were made, not misleading with respect to the pesmvered by this report;

Based on my knowledge, the financial statementd,aher financial information included in this repdairly
present in all material respects the financial @o results of operations and cash flows of thgistrant as ¢
and for, the periods presented in this report;

The registrans’ other certifying officer(s) and | are responsiide establishing and maintaining disclos
controls and procedures (as defined in Exchangdritds 13a-15(e) and 15d-15(e)) for the registamdlt have:

(a) Designed such disclosure controls and proesjur caused such disclosure controls and proes
to be designed under our supervision, to ensure rtaerial information relating to the registri
including its consolidated subsidiaries, is madevkm to us by others within those entities, partichy
during the period in which this report is beinggaeed;

(c) Evaluated the effectiveness of the registgadisclosure controls and procedures and preséntad
report our conclusions about the effectivenesdiefdisclosure controls and procedures, as of tHeol
the period covered by this report based on sucluatian; and

(d) Disclosed in this report any change in theistegnt’s internal control over financial reporting t
occurred during the registrant’'s most recent fispadrter (the registrargt’fourth fiscal quarter in the ce
of an annual report) that has materially affected,is reasonably likely to materially affect,
registrant’s internal control over financial repog; and



5. The registrang’ other certifying officer(s) and | have disclosbdsed on our most recent evaluation of inte
control over financial reporting, to the registranauditors and the audit committee of registrmmariibard c
directors (or persons performing the equivalentfioms):

(&) All significant deficiencies and material weakses in the design or operation of internal obotrel
financial reporting which are reasonably likely adversely affect the registrastability to recorc
process, summarize and report financial informatond

(b) Any fraud, whether or not material, that inved management or other employees who h:
significant role in the registrant’s internal casitover financial reporting.

Date: August 26 2004 /s/ David M. Tehle

David M. Tehle
Chief Financial Officer

CERTIFICATIONS
Pursuant to 18 U.S.C. Section 1350

Each of the undersigned hereby certifies that$dkhowledge the Quarterly Report on FormQ@er the fiscal quart:
ended July 30, 2004 of Dollar General Corporatitime (“Company”) filed with the Securities and Exchat
Commission on the date hereof fully complies witle requirements of section 13(a) or 15(d) of theu8tes
Exchange Act of 1934 and that the information cioid in such report fairly presents, in all materespects, tr
financial condition and results of operations & @ompany.

/s/ David A. Perdue

Name: David A. Perdue
Title: Chief Executive Officer
Date:  August 26 2004

/s/ David M. Tehle

Name: David M. Tehle
Title: Chief Financial Officer
Date: August 26 2004
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