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

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities¥ehange Act of 1934

Date of Report (Date of earliest event reportediine 28, 2006

Dollar General Corporation

(Exact name of registrant as specified in its arart

Tennessee 001-11421 61-0502302
(State or other jurisdiction (Commission File Number) (I.LR.S. Employer
of incorporation) Identification No.)

100 Mission Ridge
Goodlettsville, Tennessee 37072

(Address of principal executive offices) (Zipd&)

Registrant’s telephone number, including area co#t5) 8554000

(Former name or former address, if changed sirstadport)

Check the appropriate box below if the ForrK 8ling is intended to simultaneously satisfy tfileng obligation of the registra
under any of the following provisions:

—r——,—

] Written communications pursuant to Rule 428 &nthe Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuante R4d-2(b) under the Exchange Act (17 CFR 2402(4x))
Pre-commencement communications pursuantle R3e-4(c) under the Exchange Act (17 CFR 240489




ITEM 1.01. ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT

On June 28, 2006, Dollar General Corporation (Berfipany”)entered into a Second Amended and Restated Reyg
Credit Agreement with the lenders from time to tiperties thereto, SunTrust Bank, as issuing bamkaaministrative aget
Bank of America, N.A. and Keybank National Assoiciaf as cosyndication agents, and Regions Bank and U.S. Batlona
Association, as co-documentation agents (the “Aradr@redit Facility”). The Amended Credit Facility amended and restat
its entirety the Company'’s existing credit facility

The Amended Credit Facility has a maximum commitimen$400 million (subject to increase to $500 raill upor
mutual agreement of the Company and its lenderd)eapires on June 28, 2011. In addition to revmvioans, the Amend
Credit Facility includes a $15 million swinglineao sub-limit and a $75 million letter of credit sidzility. Outstandin
swingline loans and letters of credit reduce thedwing capacity under the Amended Credit Faciliishe Companys existing
credit facility had a maximum commitment of $250limn (subject to increase to $400 million upon maltagreement of tl
Company and its lenders) and was scheduled toeekpifune 2009.

The Amended Credit Facility is unsecured. The AdeshCredit Facility may be used to finance the Camys working
capital needs and capital expenditures, for otlererpl corporate purposes and to refinance amawrtganding under tl
Company’s existing credit facility as of June 2808.

Revolving loans made under the Amended Credit Faailill generally bear interest at a rate equalitee Companyg
option, to either (i) LIBOR (for the interest padigelected by the Company) plus a margin (rangioign 0.45% to 1.05%) that
dependent upon the ratio of the Companfgnded debt to EBITDA (as defined in the Amen@zddit Facility) or (ii) the bas
rate, which is the higher of the Federal Funds Retis 0.50% or the prime rate of interest estabtisby SunTrust Ban
Swingline loans accrue interesttthe rate in effect for base rate loans or subbraate as may be agreed upon by the swir
lender and the Company. Interest on all baseloains is payable quarterly, interest on all LIB@ORns is payable on the |
day of the applicable interest period and inteoasall swingline loans is payable on the last dagazh calendar month.

The terms of the Amended Credit Facility require bompany to pay a facility fee at a per annum ratging fron
0.1% to 0.2% of the total amount committed underfttility (whether or not drawn). The rate is eiegent upon the ratio of t
Company’s funded debt to EBITDA. Facility fees peyable quarterly.

The Amended Credit Facility also contains custonw@ryenants, including, but not limited to, restdos on each of tt
following, as more fully described in the Amendeackdit Facility:

« incurrence of additional debt;

incurrence of liens;

sales of assets and other fundamental corporateyeba
investments;

dividends and distributions; and

« sale and leaseback transactions.

In addition, the Amended Credit Facility contaimsahcial covenants which require the Company tonta& certail
financial ratios, including adjusted funded debE®BITDAR, EBITR to interest and rent expense anutied debt to EBITDA (e
such terms are defined in the Amended Credit Fggiland a minimum consolidated net worth ($1.4idoil at June 28, 200¢
The minimum consolidated net worth




required to be maintained by the Company will bbjestt to increase from time to time by an amouniatdqo 50% of th
Company’s cumulative net income for fiscal quarerding on and after August 4, 2006.

The Amended Credit Facility provides for customaxents of default, including, but not limited taggyment default
breaches of representations, warranties or coveparassdefaults, bankruptcy events, failure to pay judgteeand change
control. Certain of these events of default afgjestt to notice and cure periods or materialityetifwolds. If an event of defa
occurs, the lenders will be permitted to restiiet Companys ability to further access the Amended Credit lkgdor loans ani
letters of credit and require the immediate repaynoé any outstanding loans under the Amended €Featiility.

The foregoing summary does not purport to be cotead is qualified in its entirety by the full teof the Amende
Credit Facility, which is attached hereto as Ext®8 and incorporated by reference as if fullyfeeth herein.

ITEM 2.03. CREATION OF A DIRECT FINANCIAL OBLIGATION OR AN OBL IGATION UNDER AN OFF-
BALANCE SHEET ARRANGEMENT OF A REGISTRANT

The information set forth in Item 1.01 above isdigrincorporated by reference as if fully set fdrérein.

At June 28, 2006, the Company had total outstandorgowings under the Amended Credit Facility o6@D million
which was comprised entirely of revolving loanst such date, the Company had no letters of cradistanding under tl
Amended Credit Facility. The Company anticipateattht any given time through August 31, 2006 itmlt@utstandin
borrowings under the Amended Credit Facility wi# between $125.0 million and $200.0 million. Then@any currentl
intends to use amounts borrowed under the AmendeditC~acility primarily to finance the Compasyworking capital nee:
and capital expenditures. The amount of borrowingder the Amended Credit Facility may fluctuatetenally, particularh
given the seasonality of the Company’s businegsemiging on various factors, including the time eér; the Compang’'need t
acquire merchandise inventory, changes to the Coypanerchandising plans and initiatives, changethé¢ Company capita
expenditure plans and the occurrence of other sventiransactions that may require funding throtiglhh Amended Crec
Facility.

This Current Report on Form 8-K contains forw#rdking statements regarding the anticipated lewélborrowing:
under the Compang’ Amended Credit Facility and the anticipated uséhose funds. The Company believes the assumj|
underlying these forwarlboking statements are reasonable; however, atlyeohssumptions could be inaccurate, and ther
actual results may differ materially from thosejpoted in the forwardeoking statements due to a number of factorsuitiol
but not limited to those discussed above and thieseribed in the Company’s most recent Annual ReporForm 10K anc
Current Report on Form 10-Q. Readers are cautiomm¢do place undue reliance on forwdmdking statements made in t
Current Report on Form B; since the statements speak only as of the dateésoreport. Except as may be otherwise requinry
law, the Company disclaims any obligation to pupligpdate or revise any of these forwadodking statements to reflect eve
or circumstances occurring after the date of taort or to reflect the occurrence of unanticipagdnts. Readers are advit
however, to consult any further disclosures the gamy may make on related subjects in its docunfédatswith or furnished t
the SEC or in its other public disclosures.




ITEM 9.01.

(a)
(b)
(©)
(d)

FINANCIAL STATEMENTS AND EXHIBITS

Financial statements of businesses acquixz4.

Pro forma financial information. N/A

Shell company transactions. N/A

Exhibits. See Exhibit Index immediately falling the signature page hereto.




SIGNATURE
Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causedrdport to b
signed on its behalf by the undersigned hereuntp aluthorized.

Date: July 3, 2006 DOLLAR GENERAL CORPORATION

By: /sl Susan S. Lanigan
Susan S. Lanigan
Executive Vice President and General Counsel




EXHIBIT INDEX

Exhibit No. Description

99 Second Amended and Restated Revolving Credit Ageagnadated as of June
2006, by and among Dollar General Corporation, ldraers from time to tirr
parties thereto, SunTrust Bank, Bank of AmericaA.N.Keybank Natione
Association, Regions Bank and U.S. Bank Nationao&gation.



EXECUTION COPY

SECOND AMENDED AND RESTATED REVOLVING CREDIT AGREEM ENT
dated as of June 28, 2006
among

DOLLAR GENERAL CORPORATION
as Borrower

THE LENDERS FROM TIME TO TIME PARTIES HERETO

BANK OF AMERICA, N.A,,
and KEYBANK NATIONAL ASSOCIATION,
as Co-Syndication Agents,

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

and

SUNTRUST BANK,
as Administrative Agent

SUNTRUST ROBINSON HUMPHREY,
a division of SunTrust Capital Markets, Inc.,
as Sole Lead Arranger
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SECOND AMENDED AND RESTATED REVOLVING CREDIT AGREEM ENT

THIS SECOND AMENDED AND RESTATED REVOLVING CREDIT A GREEMENT (this “
Agreement’) is made and entered into as of June 28, 2006, ¢hyaamong DOLLAR GENERAL CORPORATION
Tennessee corporation (theBorrower "), the several banks and other financial institutilesn time to time pari
hereto (the “Lenders”), SUNTRUST BANK, in its capacities as Issuing Ba(the “Issuing Bank” ) and a
Administrative Agent (the ‘Administrative Agent’) for the Lenders, BANK OF AMERICA, N.A. and KEYBAN
NATIONAL ASSOCIATION, as C-Syndication Agents for the Lenders (tf&yndication Agents”), and REGION:.
BANK and U.S. BANK NATIONAL ASSOCIATION, as Co-Docuentation Agents for the Lenders (th€o-
Documentation Agent” ).

WITNESSETH:

WHEREAS, the Borrower, certain of the Lenders and certaeiobanks and financial institutions,
the Administrative Agent are parties to a certamehded and Restated Revolving Credit Agreementdegeof Jun
30, 2004, as amended by a certain First Amendnoefstitended and Restated Revolving Credit Agreemataiddas ¢
December 16, 2005 (as so amended, tBgisting Credit Agreement”), pursuant to which a $250,000,000 revol
credit facility in favor of the Borrower was estisbled;

WHEREAS, the Borrower has requested that the Aggregate RiepCommitment Amount under t
Existing Credit Agreement be increased to $400@@Dand that certain other amendments be madest&xtisting
Credit Agreement;

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

NOW, THEREFORE , in consideration of the premises and the mutaeéants herein contained,
Borrower, the Lenders and the Administrative Agagrtee as follows:

ARTICLE |

DEFINITIONS; CONSTRUCTION

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

“Acquisition” shall mean the acquisition by any of the Borrowerite Subsidiaries of any of t
following: (i) the controlling interest in any RBem, (ii) the capital stock or other equity sedesitor 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, linkeusiness, or business segment of any Person.




“ Adjusted LIBO Rat€’ shall mean, with respect to each Interest Period t6urodollar 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 terméaropening paragraph hereof.

“ Administrative Questionnaire” shall mean, with respect to each Lender, an adtratig
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 Persorditfeatly, or indirectly through one
more intermediaries, Controls, is Controlled byjsounder common Control with, such Person. Fapgses 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 exereigting powe!

by contract or otherwise. The term<Controlling ”, “ 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 RestaterDae, th
Aggregate Revolving Commitment Amount shall equi)¢000,000.

“ 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 framtt 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) igested for such Type of Loan in the Administra
Questionnaire submitted by such Lender or suchraiffeee of such Lender (or an Affiliate of suchnder) as suc
Lender may from time to time specify to the Admiraive Agent and the Borrower as the office thitowghich its
Loans of such Type are to be made and maintained.

“ Applicable Margin” shall mean, with respect to all Loans outstandimguoy date, the percentage
per annum determined by reference to the thenagipé 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 ther@®wer’'s Consolidated Funded Debt (as of the end of th& necer
Fiscal Quarter) to the BorrowsrConsolidated EBITDA (calculated for the most redéiscal Quarter then ending ¢
the immediately preceding three Fiscal Quarte®&)ch ratio shall be determined from the then meseémt annual
quarterly financial statements of the Borrower \d&ied by the Borrower pursuant to Section 5.5¢a%.1(b)and the
compliance certificate delivered by the Borrowergmant to Section 5.1(c) The adjustment, if any, to the Applicable




Margin shall be effective for all purposes undeas thgreement on and after the second Business Bliowing the
delivery to the Administrative Agent of such fingdcstatements and compliance certificate (thédjustment
Effective Date ”). If the Borrower shall at any time fail to furnisb the Administrative Agent such financ
statements and compliance certificate within theliegble time limitations specified by Section 5.1then 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 Busirigag after such financial statements and compliaecgficate are <
delivered. Notwithstanding anything to the contraontained herein, on and after the Restatemerné, Cthe
Applicable Margin shall be deemed to be 0.450% aemnum until the Adjustment Effective Date immedig
following the Borrower$ Fiscal Quarter ending August 4, 2006, and thexe#ie Applicable Margin will be adjusi
as provided herein.

“ Applicable Percentagé shall mean, with respect to the Facility Fee, aarof date, the percent:
rate per annum determined by reference to the dipphicable Ratio of Consolidated Funded Debt to Sobdatet
EBITDA as set forth on the Pricing Grid, with sugercentage rate being subject to adjustment (umswval
downwards, as appropriate) quarterly based onate of the Borrowes Consolidated Funded Debt (as of the er
the most recent Fiscal Quarter) to the Borrowé€bnsolidated EBITDA (calculated for the most reédéiscal Quarte
then ending and the immediately preceding threeaF@uarters). Such ratio shall be determined ftoenthen mo:
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 Percentage shall be effective forpakposes under this Agreement on and after eadjusémen
Effective Date. If the Borrower shall at any tifiad to furnish to the Administrative Agent suclmdincial statemer
and compliance certificate within the applicablmdi limitations specified by Section 5,1then the Applicab
Percentage shall be the percentage rate shownefal IL on the Pricing Grid and shall apply from tiegte of suc
failure until the second Business Day after suctarftial statements and compliance certificate arelediverec
Notwithstanding anything to the contrary containeetein, on and after the Restatement Date, thelidgbe
Percentage shall be deemed to be 0.100% per anntinthe Adjustment Effective Date immediately fmNing the
Borrower’s Fiscal Quarter ending August 4, 2006, and thexedhe Applicable Percentage will be adjuste
provided herein.

“ Approved Fund” means any Person (other than a natural Person)sti{at will be) engaged
making, purchasing, holding or otherwise investimgommercial loans and similar extensions of dredihe ordinar
course of its business, that is administered oragea 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

“ARIC” shall mean Ashley River Insurance Company, InSoath Carolina corporation and whc
owned Subsidiary of the Borrower, or any other whoilvned Subsidiary of the Borrower succeeding ARFI&r the
Restatement Date as the so-called “captivesurance company for the Borrower and its othebbs&liaries an
performing the services described in Section 7.3(b)




“ Assignment and Acceptanceshall mean an assignment and acceptance enteochyira Lender ar
an assignee (with the consent of any party whoseseartd 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 Datleetdrevolving 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) #ederal 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 sadlysrepresent the lowest or best rate chargetlistomers. Tt
Administrative Agent may make commercial loans ¢hheo loans at rates of intst at, above or below 1
Administrative Agent’s prime lending rate. Eachaofe in the Administrative Agest’prime lending rate shall
effective from and including the date such chamsgeublicly announced as being effective.

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

“ Borrowing " shall mean a borrowing consisting of (i) Loans loé same Class and Type, mi
converted or continued on the same date and, i@ 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 da&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 leadenénce th
property or properties subject to such capitaldeasd secured by an assignment of the lease @l @atments 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 arrangeowmneying the right to use) real or personal priypeor ¢
combination thereof, which obligations are requitede classified and accounted for as capitaleleas financin
obligations on a balance sheet of such Person BA&P, and the amount of such obligations shaliigecapitalize
amount thereof determined in accordance with GAAP.

“ Change in Control” shall mean the occurrence of one or more of theviahg events: (i) any sa
lease, exchange or other transfer (in a singleséretion or a series of related transactions) obraflubstantially all
the assets of the Borrower to any Person or “group”




(within the meaning of the Securities Exchange #{c1934 and the rules of the Securities and Exca&@gmmissio
thereunder in effect on the date hereof), (ii) #uguisition of ownership, directly or indirectlyereficially or o
record, by any Person or “groupiithin the meaning of the Securities Exchange Aici@34 and the rules of t
Securities and Exchange Commission thereunder edat on the date hereof) acting in concert awgibeneficia
ownership of 30% or more of the outstanding shafdke voting stock of the Borrower; (iii) duringnya period of 1.
consecutive calendar months, Continuing Directbedl £ease to constitute a majority of the boardlicéctors of th
Borrower, or (iv) any event or condition shall ocar exist which, pursuant to the terms of any ggaonf contrc
provision, requires or permits the holder(s) ofdbttdness of any Loan Party which individuallyrothie aggregate
equal to or exceeds $10,000,000 to require that smdebtedness be redeemed, repurchased, defeasedid o
repaid, in whole or in part, or the maturity of BUndebtedness to be 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 Bank$ 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®aolving Commitment or a Swingline Commitment.

“ 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 SwinglinenGotment or any combinatis
thereof (as the context shall permit or require).

“ Consolidated Adjusted Funded Debtshall mean, as of any date of determination forBberowe!
and its Subsidiaries on a consolidated basis,uhedf (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 financotdigations already included in the calculation @dnsolidate
Funded Debt), whether for retail stores, distributcenters, administrative office space, furnitéisdures, equipmer
or other tangible assets, in each case determmadconsolidated 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)




Consolidated Interest Expense, (y) income tax es@eand (z) all depreciation and amortization foshsperiod, i
each case determined on a consolidated basis andzse with GAAPplus (iii) to the extent deducted in determin
the Consolidated Net Income for such period, (ajema non-cash, non-recurring gains and lossesn@n-cast
expenses recognized pursuant to FASB 123 and (@cash property impairment charges recognized putsio
FASB 144 as determined in conformity to GAAP; pdrdthat if Consolidated EBITDA is increased for anyipé a:
a result of any adjustment for a noash charge pursuant to clause (iii) and such ehagresents a cash charge
subsequent period, then Consolidated EBITDA fohsaubsequent period shall be reduced by the anodwwoich cas
charge.

“ Consolidated EBITDAR’ shall mean, for the Borrower and its Subsidiargsahy period, an amot
equal to the sum of (i) Consolidated EBITDA for Buperiod, and (i) to the extent deducted in deteimgy
Consolidated Net Income for such period, ConsatiddRent Expense for such period, in each casendie&s 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, (2)
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 constdididasis (other than in respect of commerciagdetof credit an
Indebtedness of the types described in clausedfxithe definition of the term Indebtedness), inahgdwithou
limitation, all Obligations.

“ Consolidated Interest Expensek shall mean, for the Borrower and its Subsidiari@sany perioc
determined on a consolidated basis in accordante @AAP, the sum of (i) total interest expense (okinteres
income), including without limitation, the interesimponent of any payments in respect of capitalde capitalized
expensed during such perigdhether or not actually paid during such periodg @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@bdgations during such period (whether or not altyupaic
or received during such period).

“ Consolidated Net Incomé shall mean, for any period, the net income or twishe 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 Subsidiay ) owns an equity interest in excess of 10%, extephe extent of the amount of dividends or ¢
distributions actually paid to the Borrower or afythe Subsidiaries during such period, (i) anyrasxrdinary items (
gain or loss, and (iii) the income or loss of amydén or business accrued prior to the date sudoier business
included in the results of operations of the Borowand its Subsidiaries, in each case as deternsim@dconsolidate
basis in accordance with GAAP.




“ Consolidated Net Worthi shall mean, as of any date of determination,sin@eholdersaquity of the
Borrower, as set forth or reflected on the mostmnecconsolidated balance sheet of the Borrower goegp ir
accordance with GAAP, but excluding any redeempldéerred 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 obligatianslgding any amounts in respect of capital leagefnancing
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 wihtichn 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 ofBbeower who (a) was a member of such board @&atiirs on th
first day of such period or (b) was nominated figcgon or elected to such board of directors \tiith approval of
majority of the Continuing Directors who were memsbef such board of directors at the time of suchmimation o
election.

“ DGI ” shall mean Dollar General Investment, Inc., ad)are corporation that is a direct
wholly owned Subsidiary of the Borrower, togethethwits successors and permitted assigns.

“ DGI Loans ” shall mean, collectively, the intercompany loamsde by DGI to certain
Subsidiaries of the Borrower not to exceed an aggesprincipal amount of $325,000,000

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

“ Default Interest” shall have the meaning assigned to such terneati@& 2.13 b).

“ Designated Subsidiaries shall mean, collectively, the following Persons aiged or acquire
directly or indirectly, by the Borrower subsequémtthe date of this Agreement in connection wite Borrowers
acquisition of the outstanding equity interests in




the owner of the distribution center in South Bast¥irginia previously leased by the Borrower: SowBostor
Holdings, Inc., a Delaware corporation, SnaHar, L.P., a California limited partnership, afmblgen Remainde
LLC, a Delaware limited liability company.

“ Dollar(s) ” and the sign ‘$” shall mean lawful money of the United States ofi&ica.

“ 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 o
delayed). If the consent of the Borrower to angaseent to an Eligible Assignee is required hereunthe Borrowe
shall be deemed to have given its consent fiverissi Days after the date notice thereof has agtheéin 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 Borrewdrcertain of the Guarantors in favor of SunTiBahk, a
collateral agent, and the Lenders, as the samédmaynended, restated and supplemented from titaeo

“ 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 #mgvironment, preservation or reclamation of natugaburces, tf
management, Release or threatened Release of aayddas Material, or to health and safety matters.

“ Environmental Liability ” shall mean any liability, contingent or otherwigec{uding any liability fo
damages, costs of environmental investigation amdediation, costs of administrative oversight, din@ature
resource damages, penalties or indemnities), oBtreower or any Subsidiary directly or indirectlysulting from o
based upon (i) any actual or alleged violation afy &nvironmental Law, (ii) the generation, use, diangy,
transportation, storage, treatment or disposalngfldazardous Materials, (iii) any actual or allegegbosure to ar
Hazardous Materials, (iv) the Release or threaté&tedase of any Hazardous Materials or (v) anyrechtagreeme
or other consensual arrangement pursuant to wiaibHitly is assumed or imposed with respect to ahthe foregoinc

“ 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 ratrporated), which, togett
with the Borrower, is treated as a single emplayeter Section 414(b) or (c) of the Code or, sdlehthe purposes
Section 302 of ERISA and Section 412 of the Cosl&giated as a single employer under Section 41dedCode.

“ ERISA Event” shall mean (i) any “reportable events defined in Section 4043 of ERISA or
regulations issued thereunder with respect to a @iher than an event for




which the 30-day notice period is waived); (ii) taristence with respect to any Plan of @atcumulated fundir
deficiency” @s defined in Section 412 of the Code or Sectidh FOERISA), whether or not waived; (iii) the fity
pursuant to Section 412(d) of the Code or Secti@d(® of ERISA of an application for a waiver oetminimun
funding standard with respect to any Plan; (iv) itheurrence by the Borrower or any of its ERISA iRdtes of an'
liability under Title IV of ERISA with respect tdé termination of any Plan; (v) the receipt by Bwrower or an
ERISA Affiliate from the PBGC or a plan adminiswa@ppointed by the PBGC of any notice relatingmointentiol
to terminate any Plan or Plans or to appoint a¢ruto administer any Plan; (vi) the incurrencehsyBorrower or ar
of its ERISA Affiliates of any liability with respt to the withdrawal or partial withdrawal from amlan o
Multiemployer Plan; or (vii) the receipt by the Bower or any ERISA Affiliate of any notice, or theceipt by an
Multiemployer Plan from the Borrower or any ERISAfilate of any notice, concerning the impositiohWithdrawa
Liability or a determination that a MultiemployelaR is, or is expected to be, insolvent or in r@orgation, within th
meaning of Title IV of ERISA.

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

“ Eurodollar Reserve Percentagé shall mean the aggregate of the maximum reserveeptyge
(including, without limitation, any emergency, slgpental, 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 rgpns issued by the Board of Governors of the fedédeeserv
System (or any Governmental Authority succeedin@nyg of its principal functions) with respect torecurrenc'
funding (currently referred to as “eurocurrencyiigies” 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 ahgnge in an
reserve percentage.

“ Event of Default” shall have the meaning assigned to such ternriicla 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 undlee laws of which such recipient is organizediromwhich its
principal office is located or, in the case of ander, in which its Applicable Lending Office chated, or any natit
within which such jurisdiction is located, or angliical subdivision thereof, (ii) any branch pisfitaxes 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 withholdingtleat (x) is imposed on amounts payable to such M@&-Lender ¢
the time such Non-U.S. Lender becomes a partyisoAgreement, (y) is imposed on amounts payableutdn Non-
U.S. Lender at any time that such Ndrs. Lender designates a new Applicable Lendingc®ffother than taxes tt
have accrued prior to the designation of such new




Applicable Lending Office that are otherwise notckxled Taxes, and (z) is attributable to such No&-UWenders
failure to comply with Sectio.20(e).

“ Existing Credit Agreement’ shall mean that certain Amended and Restated Riegol€redi
Agreement dated as of June 30, 2004, by and anten@arrower, the lenders from time to time partgréto, an
SunTrust Bank, as administrative agent, as ameadddn effect as of the Restatement Date immegigtedr to the
effectiveness of this Agreement.

“ Facility Fee” shall mean the Facility Fee described in Secfid(b).

“ Federal Funds Rat€ shall mean, for any day, the rate per annum (rodingsvards, 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 fak&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 asa@gded upwards, if necessary, to the next 1M601L% of th
guotations for such day on such transactions reddny the Administrative Agent from three Fedeuaids brokers «
recognized standing selected by the Administratigent.

“ Fee Letter” shall mean that certain fee letter, dated as of i) 2006, executed by SunTrust Ca
Markets, Inc. and SunTrust Bank and accepted bBtreower.

“ 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. &l .

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

“ Governmental Authority” shall mean the government of the United States rakerca, any othi
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 any lretkiEss or other payment obligation of any othesdte(the
primary obligor”) in any manner, whether directly or indirectly andluding any obligation, direct or indirect, of
guarantor (i) to purchase or pay (or advance oplgupnds for the purchase or payment of) such ielgness or oth
obligation or to purchase (or to advance or supyhyls for the purchase of) any security for thenpagt thereof, (i
to purchase or lease property, securities or sesviar the purpose of assuring the owner of sudebitedness or otr
obligation of the payment thereof, (iii) to maimtavorking capital, equity capital or any other ficéal statemel
condition or liquidity of the primary obligor so @ enable the primary obligor to pay such Indeb=d or othe
obligation, or (iv) as an account party in respgany letter of credit or letter of guaranty isdue
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in support of such Indebtedness or obligation; pled, that the term “Guaranteshall not include endorsements
collection or deposits in the ordinary course otibhass. The amount of any Guarantee shall be de¢onbd a
amount equal to the stated or determinable amduhiegorimary obligation in respect of which Guaesnis made c
if not so stated or determinable, the maximum neally anticipated liability in respect therdassuming such Pers
is required to perform thereunder) as determineduayh Person in good faith. The term “Guarantessd as a verb
a corresponding meaning.

“ Guaranty Agreement shall mean that certain Second Amended and Resttadanty Agreeme
dated as of the Restatement Date executed by taea@ors in favor of the Administrative Agent foetbenefit of th
Lenders, substantially in the form of Exhibit,@s amended, restated, supplemented or othervaddi@ad from time
to time.

“ Guarantors” shall mean each U.S. Subsidiary (other than (i)@&Rind (ii) DGC Holdings, LLC ¢
long as its sole purpose is to hold no more thanat%he stock of Dollar General Global Sourcingc@ampan
organized in Hong Kong) of the Borrower now exigtor hereafter acquired, and each Foreign Subgiti@roming
Guarantor as provided in the last sentence of @eétil0(b).

“ Hazardous Materials’ means all explosive or radioactive substances stesaand all hazardous
toxic substances, wastes or other pollutants, dwsty petroleum or petroleum distillates, asbestosasbestc
containing materials, polychlorinated biphenylgjama gas, infectious or medical wastes and all ofiudastances
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 cancellatiaimwinds, 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 exga 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, equitiggs or othe
financial measures.

“ Indebtedness of any Person shall mean, without dwgliion (i) all obligations of such Person
borrowed money, (ii) all obligations of such Persmidenced by bonds, debentures, notes or othdasimstruments
(ii) all obligations of such Person in respecttiog¢ deferred purchase price of property or servioéser than trac
payables and other accrued expenses incurred iorthieary course of business on terms customarjeéntrade’
(iv) all obligations of such Person under any ctindal sale or other title retention agreement(s)
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relating to property acquired by such Person, fviCapital Lease Obligations of such Person, (lli)ohligations
contingent or otherwise, of such Person in respéatandby letters of credit, acceptances or simgktensions (
credit, (vii) all Guarantees by such Person of gype of Indebtedness of others described in thimitien, (viii) all
Indebtedness of a third party secured by any Lreproperty owned by such Person, whether or ndt futebtedne:
has been assumed by such Person; provitddhe amount of any Indebtedness of otherscitradtitutes Indebtedne
of such Person solely by reason of this clausé @hiall not for purposes of this Agreement exctexigreater of tr
book value or the fair market value of the progaritbr assets subject to such Lien, (ix) all obiayet of such Persc
contingent or otherwise, to purchase, redeemegretintherwise acquire for value any capital stmcgartner, memb
or other ownership interests of such Person orSabsidiary or other Affiliate of such Person, icle@ase where t
holder of such capital stock or member or otherenship interests may require such purchase, redempéetiremer
or other acquisition to be effected prior to thevéteing Commitment Termination Date, (x) all CBlalance She
Liabilities of such Person, and (xi) all Hedgingli@ations of such 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 Guagrand First Union National Bank (now WachovianBa\ationa
Association), as trustee, either as originally exed or as the same may from time to time be supgiéed, modifie
amended, renewed or extended as permitted herein.

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

0] the initial Interest Period for such Borrowing shadmmence on the date of such Borrov
(including the date of any conversion from a Borirayvof another Type), and each Interest Period ot
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 dther than a Business Day, such Inte
Period shall be extended to the next succeedingnBss Day, unless such Business Day falls in ar
calendar month, in which case such Interest Patiadl end on the 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 numerically corresponding dayhi@ calendar month at the end of such Interesb@eshal
end on the last Business Day of such calendar manth

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

“ Issuing Bank” shall mean SunTrust Bank or any other Lender inafscity as an issuer of Letter:
Credit pursuant to Section 2.23
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“ LC Commitment’ shall mean that portion of the Aggregate Revoh@mgnmitment Amount that m
be used by the Borrower for the issuance of LetiefBredit 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 applicadioagreements and instrum
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 sticte. The LC Exposure of any Lender shall be its Rata Shal
of the total LC Exposures for all Lenders at suctet

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

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

“ Letter of Credit” shall mean any stand-by or trade letter of crestited pursuant to Section 2.3
the Issuing Bank for the account of the Borrowenspant to the LC Commitment.

“ Level” shall mean the respective category assigned to agaulicable ratio of Consolidated Fun
Debt to Consolidated EBITDA as set forth on theifg Grid, being Levels | through IV.

“ LIBOR ” shall mean, for any applicable Interest Period wéhkpect 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 designateBage 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 depositsyfakl: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 ReuteeeB8dSDA Page as of such date and such time; gedyithat if the
Administrative Agent determines that the relevamefioing sources are unavailable for the relevaterést Perio
LIBOR shall mean the rate of interest determinedhsy Administrative Agent to be the average (rouhdpward, i
necessary, to the nearest 1/180f 1%) of the rates per annum at which depositPatlars are offered to tl
Administrative Agent two (2) Business Days precgdihe first day of such Interest Period by leadvagks in th
London interbank market as of 10:00 a.m. for dejiven the first day of such Interest Period, fog ttumber of da
comprised therein and in an amount comparableet@mhount of the Eurodollar Loan of the AdministratAgent.

“ Lien " shall mean any mortgage, pledge, security ederlien (statutory or otherwise), cha
encumbrance, hypothecation, assignment, depoait@gement, or other
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arrangement having the practical effect of the doneg or any preference, priority or other secuatyreenent o
preferential arrangement of any kind or nature wbeter (including any conditional sale or othele titetentiol
agreement and any capital lease having the sanm@edo effect as any of the foregoing).

“ Loan Documents’ shall mean, collectively, this Agraeent, 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 exacun
connection with any of the foregoing.

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

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

“ Material Adverse Effect’” shall mean, with respect to any event, act, camditbr 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 i&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 ettdrs of Credit) of ar
one or more of the Borrower and the Subsidiariesrinaggregate 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 Hedgingigdilon at such time.

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

“ Moody’s” shall mean Moody’s Investors Service, Inc andsiiscessors.
“ 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 dsatfdate), and “unrealized profiteieans the fair market value
the gain to such Person of replacing such Hedgragsaction as of the date
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of determination (assuming such Hedging Transaatiere to be terminated as of such date of detetiama

“ New Store Development Programshall mean the Borrowes’ program, commencing after
Restatement Date, for developing new retail stoopgrties to be the subject of sale and leaselvaokdctions of tf
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 Borrowind' 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, intesg (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 (incladliiges 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 respective Affiliates incurred in respectanfy interest accruing on the Loans, and all okibigat and liabilitie
incurred in connection with collecting and enforrirthe foregoing, together with all renewals, exitens
modifications or refinancings thereof.

“ Off-Balance Sheet Liabilities’ of any Person shall mean (i) any obligations cekbdieough ass
securitization financing programs arranged for sBelson, and (ii) any Synthetic Lease Obligations.

“ Operating Lease Obligation’ of any Person shall mean all obligations of suatséteto pay rent ai
other amounts under any lease (or other arrangsntamveying the right to use) real or personal ertyp or ¢
combination thereof, which obligations are requitedbe classified and accounted for as operatiagele on a balar
sheet of such Person under GAAP.
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“ 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 stampmouhentary taxes or any other ex
or property taxes, charges or similar levies agisrom any payment made hereunder or from the dxaguelivery o
enforcement of, or otherwise with respect to, Agseement, any Note, or any other Loan Document.

“ Participant” shall have the meaning assigned to such terneati& 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 locats to which the Administrative Agent shall haweeg 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

0] Liens imposed by law for taxes or special assestsmeit 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 carrieavarehousemen, 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 prdocegs and with respect to which adequate resemeebeain(
maintained in accordance with GAAP;

(iii) pledges and deposits made in the ordinary coursbusiness in compliance with workers’
compensation, unemployment insurance and othearlssecurity laws or regulations and deposits sag
liabilities to insurance carriers under insuranceealfinsurance arrangements, and utility deposits madke
ordinary course of business;

(iv) deposits to secure the performance of bids, tradéracts, leases, statutory obligations, st
and appeal bonds, performance bonds and otheyabioins of a like nature, in each case in the amgicours
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 adequatewesare being maintained in accordance with GAAP;

(vi) easements, zoning restrictions, rightsaafy and similar encumbrances on real property irg
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; and
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(vi)  Liens arising in the ordinary course of businescash equivalents and investment securiti
depository, investment and trust accounts, inclyidights of set-off, security interests and pledges

(vii)  Liens on goods in favor of customs and revenueaaitighs to secure payment of customs di
with respect to such goods, and liens on goodselated payments in favor of the issuing bank trade lette
of credit in connection with the importation of sugoods covered by such letter of credit; and

(ix) Rights of consignors (including any Liens) in int@y held by the Borrower or any of
Subsidiaries on a consignment basis;

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

0] direct obligations of, or obligations the principafl 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 eacteaaaturing within one year from the date of acduisithereof

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

(iii) certificates of deposit, bankeratceptances and time deposits maturing within 8@ @f thi
date of acquisition thereof issued or guaranteedriplaced with, and money market deposit accoisstsed ¢
offered by, any commercial bank organized undetats of the United States or any state thereotiwhias
combined capital and surplus and undivided prafitsot less than $500,000,000;

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

(v) money market deposit accounts and taxable oexaxapt money market mutual funds or sin
funds which have the highest rating from a natilyrr@cognized statistical rating organization; and

(v)  tax exempt securities having the highest ratingeliier S&P or Moodys and maturing «
having a rate re-set date at or within thirty-fdegys of the acquisition thereof.

“ Permitted Refinancing Indebtednessshall mean, with respect to any outstanding Inabisss, ar
refinancing, extension, renewal or refunding ofhsuicdebtedness that does not (i) increase the ipah@amoun
thereof immediately prior to giving effect to sudfinancing, extension, renewal or refunding, ghprten the maturi
or average life of such
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Indebtedness, or (iii) in the case of any Indebésdrsecured by a Lien on any property or assetseoBorrower c
any Subsidiary permitted by Section 7.@xtend or expand such Lien to cover any othepgmnty or assets not subj
to such Lien immediately prior to giving effectdoch refinancing, extension, renewal or refunding.

“ 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 (dttear a Multiemployer Plan) subject to
provisions of Title IV of ERISA or Section 412 dig Code or Section 302 of ERISA, and in respeavinth 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(5ESISA.

“ Pricing Grid ” shall mean the table of applicable ratios of Cadst¢éd Funded Debt to Consolide
EBITDA and corresponding Applicable Margins and Apgble 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 detléw 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 otLtdans 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 Systenr
the same may be in effect from time to time, angsuccessor regulations.

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

“ Releas€ means any release, spill, emission, leaking, dugypimjection, pouring, deposit, dispo:
discharge, dispersal, leaching or migration inte #mvironment (including ambient air, surface waggoundwate
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 timefarp 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 othan@afional or governing documents of such Perand,any law
treaty, rule or regulations,
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or determination of a Governmental Authority, ircleacase applicable to or binding upon such Persamy of it
property or to which such Person or any of its propis subject.

“ Responsible Officet shall mean any of the president, the chief exeeuti¥icer, the chief operatii
officer, the chief financial officer, the treasui@ra senior vice president of the Borrower or sattfer representati
of the Borrower as may be designated in writingaby one of the foregoing with the consent of thenidstrative
Agent; and, with respect to the financial covenamiy, the chief financial officer or the treasuoéithe Borrower.

“ Restatement Dat& shall mean the date on which the conditions pretesks forth in Section 3.4nc
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 diligaof 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 favith respect to such Lender on the signature pagethis
Agreement, or in the case of a Person becomingradreafter the Restatement Date, the amount ok#segne
“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 Date shall mean the earliest of (i) June 28, 2011,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 payablthe 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 tharSthegline 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.

“ Senior Notes” shall mean, collectively, the Borrowsr'8 5/8% Notes due June 15, 2010, in
aggregate principal amount of $200,000,000, isgugduant to the Indenture.
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“ Subsidiary” shall mean, with respect to any Person (tiparent”), any corporation, panership, join
venture, limited liability company, associationather entity the accounts of which would be comsikd with thos
of the parent in the paresttonsolidated financial statements if such finalngtiatements were prepared in accord
with GAAP as of such date, as well as any othepa@tion, pamership, joint venture, limited liability compal
association or other entity (i) of which securities other ownership interests representing maaa 80% of the equi
or more than 50% of the ordinary voting power,imorthe case of a partnership, more than 50% ofgeeere
partnership interests are, as of such date, owawedrolled or held, or (ii) that is, as of suchejaitherwise controlle
by the parent or one or more subsidiaries of thrergeor by the parent and one or more subsidiaridbe paren
Unless otherwise indicated, all references to “®lias/” hereunder shall mean a Subsidiary of ther®wer.

“ Swingline Commitment’ shall mean the commitment of the Swingline Lendemiake Swinglin
Loans in an aggregate principal amount at any tiotstanding not to exceed $15,000,000.

“ Swingline Commitment Termination Daté shall mean the date that is five (5) Business [ais tc
the Revolving Commitment Termination Date.

“ Swingline Exposure’ shall mean, with respect to each Lender, the agtgggincipal 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 an overnight (daily) loan made to ther®®er by the Swingline Lend
under the Swingline Commitment.

“ Swingline Note” shall mean the promissory note of the Borrower pbeydo the order of tt
Swingline Lender in the principal amount of the 8géine Commitment, substantially the form of Exhifi2 .

“Swingline Quoted Rate"shall mean the rate of interest quoted by the Swied.ender, and accepi
by the Borrower, with respect to a requested Swiedloan 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 Obligation% 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 eyt
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obligations of such Person under such Syntheticégassuming such Person exercises the optionr¢cbgse th
lease property 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 Borrowingjetsermined 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 suaimtz 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 adfect fron
time to time, applied on a basis consistent with thost recent audited consolidated financial statésnof 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 Axtil to eliminate the effect of any change in GAAR the
operation of such covenant (or if the Administratikgent notifies the Borrower that the Requirechdears wish t
amend Article VI for such purpose), then the Borow compliance with such covenant shall be determorethe
basis of GAAP in effect immediately before the valet change in GAAP became effective, until eithgch notice |
withdrawn or such covenant is amended in a maratefactory to the Borrower and the Required Lesder

Section 1.4. Terms Generally. The definitions of terms herein shall apply equadiythe 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
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the word “to” means “to but excludingUnless the context requires otherwise (i) any da&dim of or reference to al
agreement, instrument or other document hereirl beatonstrued as referring to such agreementuimsnt or othe
document as it was originally executed or as it fnagn time to time be amended, supplemented omaike modifie
(subject to any restrictions on such amendmentsplements or modifications set forth herein), ény referenc
herein to any Person shall be construed to inckudd#h Persols’ successors and permitted assigns, (iii) the v
“hereof”, “herein” and “hereunderand words of similar import shall be construed dfer to this Agreement as
whole and not to any particular provision here) &ll references to Articles, Sections, Exhilated Schedules sh
be construed to refer to Articles, Sections, Exkiand Schedules to this Agreement, and (v) atregices to a speci
time shall be construed to refer to the time inc¢hg and state of the Administrative Agenprincipal office, unle:
otherwise 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 éésdrevolving Commitment) to make Revolving Loanstie
Borrower in accordance with Section 2.8i) the Issuing Bank agrees to issue Letter€addit 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 inténgbe Letters of Credit as provided_in Section32.provided, that ir
no event shall the aggregate principal amountlafastanding Revolving Loans, Swingline Loans antstanding L
Exposure exceed at any time the Aggregate RevoRmmgmitment Amount from time to time in effect.

Section 2.2. Revolving Loans. Subject to the terms and conditions set forth ihereach Lends
severally agrees to make Revolving Loans to thed®aer, from time to time during thAvailability Period, in a
aggregate principal amount outstanding at any timéewill 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 &ans should there exist a Default or E
of Default (other than a reborrowing (x) consists@ely of a continuation of an existing EurodolBorrowing 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 existingd€iollar Borrowing to a Base Rate Borrowing).

Section 2.3. Procedure for Revolving Borrowings. The Borrower

22




shall give the Administrative Agent written noti¢er telephonic notice promptly confirmed in writihgf eacl
Revolving Borrowing substantially in the form of kit 2.3 attached hereto (aNotice of Revolving Borrowing')
(x) prior to 1:00 p.m. (Atlanta, Georgia time) ore ttequested date of each Base Rate Borrowing gratify to 1:0(
p.m. (Atlanta, Georgia time) at least three (3)iBess Days prior to the requested date of eachdélles Borrowing
Each Notice of Revolving Borrowing shall be irreabte andshall specify: (i) the aggregate principal amounsuct
Borrowing, (ii) the date of such Borrowing (whichadl be a Business Day), (iii) the Type of such &ewg Loar
comprising such Borrowing and (iv) in the case d&wodollar Borrowing, the duration of the initigterest Perio
applicable thereto (subject to the provisions @& trefinition of Interest Period). Each Revolvingrioving shal
consist entirely of Base Rate Loans or Eurodoll@ars, as the Borrower may request. The aggregatgal amour
of each such Eurodollar Borrowing shall be not légn $5,000,000 or a larger multiple of $1,000,080d th
aggregate principal amount of each such Base Rat@Bing shall not be less than $1,000,000 or gelamultiple o
$100,000; providedthat Base Rate Loans made pursuant to Sectigb)26d Section 2.23(dhay be made in less
amounts as provided thereinAt no time shall the total number of EurodollarrBovings outstanding at any til
exceed eight. Promptly following the receipt ofNatice of Revolving Borrowing in accordance heréwvithe
Administrative Agent shall advise each Lender @f details thereof and the amount of such Lersd@gvolving Loa
to be made as part of the requested Revolving Bamg

Section 2.4. Swingline Loans. Subject to and upon the terms and conditionda#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 eff@and (ii) the difference between the AggregatesdReng
Commitment Amount then in effect and the aggredeolving Credit Exposures of all Lenders then taxis The
Borrower shall be entitled to borrow, repay andoretawv Swingline Loans in accordance with the teemd condition
of this Agreement; providedthat the Borrower may not borrow or reborrow &wingline Loans should there exis
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 1:00 p.m. (Atlanta, Georgia time) on tleguested date of each Swingline Borrow
Each Notice of Swingline Borrowing shall be irreable and shall specify: (i) the principal amouhswuch Swinglin
Loan, (ii) the date of such Swingline Loan (whidtak be a Business Day), (iii) the account of trerBwer to whicl
the proceeds of such Swingline Loan should be tzddiand (iv) whether the Borrower is requestingt thucl
Swingline Loan accrue interest based on a Swin@lineted Rate or on the Base Rate. The Adminig&atgent wil
promptly advise the Swingline Lender of each NotxeSwingline Borrowing, and the Swingline Lenderdathe
Borrower shall establish by mutual agreement then§me Quoted Rate. Each Swingline Loan shallaednterest
the rate in effect for Base Rate Loans, or if aygille, the Swingline
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Quoted Rate, and shall be repayable on the nexin&ss Day (or re-borrowed as provided in Sectigh)2. The
aggregate principal amount of each Swingline Ldall e not less tha®100,000 (or the remaining unused amou
the Swingline Commitment, if less) or a larger rnplét of $50,000, or such other minimum amounts egr® by th
Swingline Lender and the Borrower. The Swinglirenter will make the proceeds of each Swingline Laaailable
to the Borrower in Dollars in immediately availalilends at the account specified by the Borroweth applicabl
Notice of Swingline Borrowing not later than 3:00mp on the requested date of such Swingline Lo

(b) The Swingline Lender, at any time and from timeiee in its sole discretion, may, on behalf of
Borrower (which hereby irrevocably authorizes ameéats the Swingline Lender to act on its behajiye a Notice ¢
Revolving Borrowing to the Administrative Agent tegsting the Lenders (including the Swingline Lepdermak
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 Borrovaugilable 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 dbe tthat such Base Rate Borrowing should have oetu©n th
date of such required purchase, (i) each Lenddl glmmptly transfer, in immediately available fu;ydhe amount «
its participating interest to the Administrative &g for the account of the Swingline Lender, amdtfie Swinglin
Loan shall thereafter bear interest at the ratdfect 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 agtiesSwingline Lender, the Borrower or any otherd®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 &neach of this Agreement or any other Loan Doauintgy the
Borrower, the Administrative Agent or any Lender (@J any other circumstance, happening or eventtsaewvel
whether or not similar to any of the foregoingsiich 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 andsic
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 Swindlgrader to fund the amount
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of such Lender’s participation interest in such 8yline Loans that such Lender failed to fund punsta thisSectior
2.5, until such amount has been purchased in full.

Section 2.6. Funding of Revolving Borrowings.

(a) Each Lender will make available each Revolving Loabe made by it hereunder on the prop
date thereof by wire transfer in immediately ava#afunds to the Administrative Agent at the Paytr@ffice by (i)
1:00 p.m. (Atlanta, Georgia time) with respect ty &urodollar Loan, and (ii) 3:00 p.m. (Atlanta, degia time) witl
respect to any Base Rate Loan. The Administraiigent will make such Revolving Loans availablehle Borrowe
by promptly crediting the amounts that it receiviesjke funds by the close of business on suctppsed date, 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 beenfiedt by any Lender prior to (i) 5:00 p.
(Atlanta, Georgia time) one (1) Business Day ptothe date of a Revolving Borrowing to be madeEasodolla
Loans, or (ii) 3:00 p.m. (Atlanta, Georgia time) thie date of a Revolving Borrowing to be made aseBRate Loan
in each case in which such Lender is participattirag such Lender will not make available to the Aalstrative Agen
such Lendes share of such Borrowing, the Administrative Ageraty assume that such Lender has made such &
available to the Administrative Agent on such date] the Administrative Agent, in reliance on sasBumption, me
make available to the Borrower on such date a spamding amount. If such corresponding amountoisim fac
made available to the Administrative Agent by suehnder on the date of such Borrowing, the Admiaiste Agen
shall be entitled to recover such corresponding tathon demand from such Lendegébher with interest at t
Federal Funds Rate for up to two (2) days and #femeat the rate specified for such Borrowingsuth Lender do
not pay such corresponding amount forthwith upan Aldministrative Agens demand therefor, the Administrat
Agent shall promptly notify the Borrower, and therBower shall immediately pay such correspondin@amh to th
Administrative Agent together with interest at tia¢e specified for such Borrowing. Nothing in tkigbsection sh:
be deemed to relieve any Lender from its obligatorfund its Pro Rata Share of any Borrowing hedeuror tc
prejudice any rights which the Borrower may haveaiagt any Lender as a result of any default by duehde
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 Revolvingnsprovided to be made by it hereunder, regaraied®e 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 Euroddiarrowing, shall have

25




an initial Interest Period as specified in suchitdbf Revolving Borrowing. Thereafter, the Borewmay elect t
convert such Borrowing into a different Type or ¢ontinue such Borrowing, and in the case of a Ealiax
Borrowing, may elect Interest Periods therefor, al provided in this Section. The Borrower may teltitferen
options with respect to different portions of tHteeted Borrowing, in which case each such porsball be allocate
ratably among the Lenders holding Revolving Loammgrising such Borrowing, and the Revolving Loaamprising
each such portion shall be considered a separatedag.

(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 ¢hse may be, (x) prior to 1:00 p.m. (Atla
Georgia time) on the requested date of a conveisiona Base Rate Borrowing, and (y) prior to 1@th. (Atlanta
Georgia time) three (3) Business Days prior to iooation of or conversion into a Eurodollar Barog. 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 eashlting Borrowing (in which case the informatiantie specifie
pursuant to clauses (iii) and (iv) shall be spedifior each resulting Borrowing), (ii) the effeeidate of the electi
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 Ins¢érPeriod, the Borrower shall be deemed to havects a
Interest Period of one month. The principal amaafrény 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 Borro\
shall have failed to deliver a Notice of Convergi@ontinuation, then, unless such Borrowing is i@¢f@es 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 Borrowdk pay any
amounts due under Section 2ifi&urodollar Loans are converted on a day thaiisthe 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.
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(@) Unless previously terminated, all Revolving Comnatts 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 redinse 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 all Swinglineans shall be due and payable (together
accrued interest thereon) on the Swingline Commitriiermination 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 interestgidg thereon and paid to such Lender from timente uunder 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, (@ tlate of each continuation thereof pursuant wi@e?2.7, (iv) the
date of each conversion of all or a portion theteainother 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 diwiga of the Borrower therein recorded subjec
manifest error; providedthat the failure or delay of any Lender or thavistrative 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.
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(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 Agenbrater than (i) in the case of prepayment of amyoHollal
Borrowing, 1:00 p.m. (Atlanta, Georgia time) nasdethan three (3) Business Days prior to any suepayment, (ii
in the case of any prepayment of any Base Rateoarg or any Swingline Borrowing, 1:00 p.m. (AtlaniGeorgi
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 receipamy sucl
notice, the Administrative Agent shall promptly ifpteach affected Lender of the contents theread ah sucl
Lenders share of any such prepayment. If such notigéven, the aggregate amount specified in such eatall b
due and payable no later than one (1) Businessditay the date designated in such notice, togethitr accrue:
interest to such date on the amount so prepaicdtdordance with Section 2.13(g)rovided, that if a Eurodolle
Borrowing is prepaid on a date other than thedast of an Interest Period applicable thereto, ther@®ver shall als
pay all amounts required pursuant to Section 2.Fach partial prepayment of any Loan shall banramount th:
would be permitted in the case of an advance oé\vRing Borrowing of the same Type pursuant toti®ec2.3or in
the case of a Swingline Loan pursuant to Sectidn as the case may be. Each prepayment of a Bargoshall b
applied ratably to the Loans comprising such Bomgw

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 unpaetdst on all amounts prepaid pursuant t
requirements of this Section 2.]12ogether with any amounts due in respect of suepayment pursuant feectior
2.19. Each prepayment to be applied under this Agreesteall be applied ratably first to the Base Ratians to th
full extent thereof, and thereafter to Eurodollaabs to the full extent thereof.

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
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applicable Interest Period in effect for such Lgalns,in each case, the Applicable Margin in effect frome to time
with respect to such Base Rate Loan or Eurodoltanl,. as the case may be. The Borrower shall gayest on eac
Swingline Loan, other than a Base Rate Loan, aSthimgline Quoted Rate applicable to such Swinglinan as i
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 interestDéfault Interest”) (i) with respect to all Eurodollar Loans at the
otherwise applicable hereunder for such Euroddlans for the then-current Interest Peripllis an additional 2¢
per annum until the last day of such Interest Perdmd thereafter at the rate otherwise applicabteunder for Ba:
Rate Loans plus an additional 2% per annum, afdv(th respect to all Base Rate Loassd all other Obligatior
hereunder (other than Loans), at the rate otherappéicable hereunder for Base Rate Loghss an additional 2% pi
annum.

(c) Interest on the principal amount of all Loahsill accrue from and includy the date such Loans
made to but excluding the date of any rapamt thereof. Interest on all outstanding Base Ra#ns shall be payal
qguarterly in arrears on the last day of each Madcime, September and December, on the Revolvingntomen
Termination Date (in respect of Revolving Loans)] @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 Eutadbloans having an Interest Period in excess kdetimonths, ¢
each day which occurs every three months, afterinfiml date of such Interest Period, and on thevdvinc
Commitment Termination Date. Interest on all autsing Swingline Loans, other than Base Rate Losimsl| b
payable in arrears on the first Business Day oheadendar month and on the Swingline Commitmemmmireatior
Date. Interest on any Loan which is converted mthoan of another Type or which is repaid or preshall b
payable on the date of such conversion or on the aflaany such repayment or prepayment (on the atreypaid o
prepaid) thereof. All Default Interest shall bgyalle on demand.

(d) The Administrative Agent shall determine each ieg¢rate 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 Agémt its own account fees in the amounts ar
the times previously agreed upon by the Borrowertae Administrative Agent.

(b) The Borrower agrees to pay to the Administrativesigfor the account of each Lender a facility
(the “ Facility Fee”) which shall accrue at the Applicable Percentagee(dened daily in accordance with the Pric
Grid) on the daily amount of the total Revolving @mitment (whether or not drawn) of such Lender migirihe
Availability Period, and thereafter on the daily@amt of such Lendes’ Revolving Credit Exposure until all amot
and obligations of the Borrower hereunder have lhenpaid and satisfied.
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(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 averageydarhount of such Lendes’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 IsguBank for its own account a fronting fee, whiclalslaccrue ¢
the rate of 0.125% per annum on the average daiguat of the LC Exposure (excluding any portionréod
attributable to unreimbursed LC Disbursements)espect of each Letter of Credit issued and outstgnduring th:
Availability Period (or until the date that suchttez of Credit is irrevocably cancelled, whichewetater), as well ¢
the Issuing Banls standard fees with respect to issuance, amengdmapwal or extension of any Letter of Cred
processing of drawings thereunder.

(d) Accrued fees shall be payable quarterly in arrearshe last day of each March, June, Septe
and December, commencing on September 30, 2006ratite Revolving Commitment Termination Date (anidter.
the date the Loans and LC Exposure shall be rapdideir entirety); provided that any Facility Fees accruing a
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 tat excluding th
last day) occurring in the period for which suctenest or fees are payable (to the extent comprtatie basis of da
elapsed), except that, with respect to Base Ra#nd,ointerest based on the prime lending rate hdexushall 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 &aith except for manifest error, shall be finalnaosive 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 f
and, absent manifest error, shall be final, cometuand 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 caseba)agf making
funding or maintaining their (or its, as the cas®yrhe) Eurodollar Loans for such Interest Period,
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the Administrative Agent shall give written noti® 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, aijdal( 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 Bongwhall be made as a Base Rate Borrowing

Section 2.17. lllegality . If any Change in Law shall make it unlawful or ingghble 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, whevaumtil sucl
Lender notifies the Administrative Agent and ther®aver that the circumstances giving rise to sucspension 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. Inctiee 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 lastofldige 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 she
prior to giving such notice to the Administrativegént, designate a different Applicable Lending €Hfiif sucl
designation would avoid the need for giving suchticgo and if such designation would not otherwise
disadvantageous to such Lender in the good faihcese of its discretion.

Section 2.18. Increased Costs

(a) If any Change in Law shall:

(i) impose, modify or deem applicable any reserve,iapdeposit or similar requirement that is
otherwise included in the determination of the Adpd LIBO Rate hereunder against assets of, dspait ol
for the account of, or credit extended by, any lexrat the Issuing Bank; or

(i) impose on any Lender or on the Issuing Bank oretmdollar 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 partiengatn or issuini
any Letter of Credit or to reduce the amount remgior receivable by such Lender or the Issuing Bagdeunde
(whether of principal, interest or any other amgutiten the Borrower shall promptly pay, upon wenttnotice fror
and demand by
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such Lender on the Borrower (with a copy of suchiceoand demand to the Administrative Agent), te
Administrative Agent for the account of such Lendethe Issuing Bank, within five Business Daysathe date «
such notice and demand, additional amount or ansagurfficient to compensate such Lender or the ngsBank, a
the case may be, for such additional costs incwredduction suffered.

(b) If any Lender or the Issuing Bank shall have deteeah 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 Bamkolding 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 polic@ssuch Lendege
or the Issuing Bank' holding company with respect to capital adequdlgh, 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 tabu.ender such additional amounts as will compensath Lend:s
or the Issuing Bank or such Lender’s or the Isslagk’s holding company for any such reduction e€.

(c) A certificate of a Lender or the Issuing Bank setting fahé® 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 bytaratnt 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(ffailure or delay on the part of any Lender or gsiing Bank to dema
compensation pursuant to this Section shall nostitore a waiver of such Lender’'s or the IssuingiBa right tc
demand such compensation.

Section 2.19. Funding Indemnity . In the event of (i) the payment of any principala Eurodolla
Loan other than on the last day of the InteresioBeapplicable thereto (including as a result ofea@nt of Default
(i) the conversion or continuation of a Eurodollavzan other than on the last day of the InteresioBeapplicabl
thereto, or (iii) the failure by the Borrower torbmw, prepay, convert or continue any Eurodollaahmn the da
specified in any applicable notice (regardless béther such notice is withdrawn or revoked) thargny such ever
the Borrower shall compensate each Lender, wiilign (6) Business Days after written demand fromhsuender, fo
any loss, cost or expense attributable to suchtev@ach compensation shall not include the Appleaviargin, bu
without limiting the foregoing, shall include an aomt equal to the excess, if any, of (x) the amainhterest the
would have otherwise accrued on the principal arhofisuch Eurodollar Loan if such event had notuoced at th
Adjusted LIBO Rate applicable to such Eurodollaahdor the period from the date of such event ¢oléist day of tr
then current Interest Period therefor (or in theecaf a failure to borrow, convert or continue, tfog period that wou
have been the Interest Period for such Loan) (elxaotuany
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Applicable Margin) less (y) the amount of interést reasonably determined by such Lender) thatohvacdrue on tt
principal amount of such Loan for the same periotheé Adjusted LIBO Rate were set on the date dumdin wa:
prepaid or converted or the date on which the Beerdfailed to borrow, convert or continue such Loarovidedthat
such Lender shall have delivered to the Borroweeréificate setting forth in reasonable detailcédculation as to at
additional amount payable under this Section Z@Bmitted to the Borrower by any Lender (with aycap the
Administrative Agent) shall be conclusive, abseanifest error.

Section 2.20. Taxes.

(&) Any and all payments by or on account of any ohiligaof the Borrower hereunder shall be r
free and clear of and without deduction for anyelmdified 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 allreejdeductions (including deductions applicabiattributable 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 itldvbave received had no such deductions been n{adé¢he
Borrower shall make such deductions, and (iii) B@rower shall pay the full amount deducted to thkevan
Governmental Authority in accordance with appliealaiw.

(b) The Borrower shall pay any Other Taxes to the aéxGovernmental 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 Authoaiy prhere due by the Administrative Agent, suchdesmor thi
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 és&axnposed or asserted on or attributable to arsooayabl
under this Section) and any penalties, interest rmadonable expenses arising therefrom or withestheretc
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 Administratikgent on its own behalf or on behalf of a Lenadlethe 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 evoileg such payment, a copy of the return reporsimgh paymer
or other evidence of such payment reasonably aat@fy to the Administrative Agent.

(e) Any Nond.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
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completed and executed documentation prescribegpplicable law or reasonably requested by the Baras wil
permit such payments to be made without withholdingat a reduced rate. Without limiting the gefigraf the
foregoing, each Nok}.S. Lender agrees that it will deliver to the Admirative 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 Revenaevi&e Form W8 ECI, or any successor form thereto, certifying
the payments received from the Borrower hereungeefiectively connected with such Non-U.S. Lensl@onduct ¢
a trade or business in the United States, (ii)riv@eRevenue Service Form WBEN, or any successor form ther
certifying that such NotJ.S. Lender is entitled to benefits under an incdaxetreaty to which the United States
party which reduces the rate of withholding taxpayments of interest, (iii) Internal Revenue Sex\ikorm W8 BEN.
or any successor form prescribed by the InternakReae Service, together with a certificate (A) klsaing that th
payment to the Non-U.S. Lender qualifies as “pdidfmterest”exempt from U.S. withholding tax under Code se«
871(h) or 881(c), and (B) stating that (1) the Nd$. Lender is not a bank for purposes of Codd@e881(c)(3)(A)
or the obligation of the Borrower hereunder is nothwespect to such Nadd:S. Lender, a loan agreement entered
in the ordinary course of its trade or busines#hiwithe meaning of that section, (2) the Ndr&. Lender is not a 1C
shareholder of the Borrower within the meaning afd€ section 871(h)(3) or 881(c)(3)(B), and (3) then-U.S.
Lender is not a controlled foreign corporation tisatelated to the Borrower within the meaning oid€ section 881(c)
(3)(C), or (iv) such other Internal Revenue Servicens as may be applicable to the Ndr&. Lender, includin
Forms W-8 IMY or W-8 EXP. Each such N&hS. Lender shall deliver to the Borrower and tltemnistrative Ager
such forms on or before the date that it becomearty to this Agreement (or in the case of a Pigditt, on or befoi
the date such Participant purchases the relatdetipation). In addition, each such N@hS. Lender shall deliv
such forms promptly upon the obsolescence or iditglof any form previously delivered by such NonS. Lendel
Each such Not.S. Lender shall promptly notify the Borrower athee Administrative Agent at any time tha
determines that it is no longer in a position toyide any previously delivered certificate to ther®wer (or any othi
form of certification adopted by the Internal RemverService for 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 i8ac2.20with 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 theretwided, 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 Governmemathority 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 Governmekuighority. Notwithstanding anything to the
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contrary contained in this Section 2.20(flone of the Administrative Agent, Issuing Banktloe Lenders shall ha
any obligation to disclose to the Borrower any o€ls Persors books, records, tax filings or any other inforior
relating to its Taxes that it deems confidential.

Section 2.21. Payments Generally; Pro Rata Treatment; Sharing o6etoffs .

(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 2.1819or 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 séf-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) faatments pursuant to Sections 2,2819and 2.20and 10.3shall be
made directly to the Persons entitled thereto. Adhainistrative Agent shall distribute any such peants received |
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 anygra accruing interest, interest thereon shalhbee 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 fisnds she
be applied (i) first, towards payment of interest dees then due hereunder, ratably among theepagtititled there
in accordance with the amounts of interest and feea 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 unipeirsed LC Disbursements then due to such parties.

(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 Digbaments ¢
Swingline Loans that would result in such Lendeereng payment of a greater proportion of the aggte amount
its Revolving Loans and participations in LC Diskements and Swingline Loans and accrued interestdh than tf
proportion received by any other Lender, then teader receiving such greater proportion shall paseh(for cash
face value) participations in the Revolving Loand garticipations in LC Disbursements and Swinglioans of othe
Lenders to the extent necessary so that the beofeéitl such payments shall be shared by the Lendasmbly i
accordance with the aggregate amount of principanal accrued interest on their respective Revghlipnans an
participations in LC Disbursements and Swinglinehs;_providedthat (i) if any such participations are purchased
all or any portion of the payment giving rise therés recovered, such participations shall be et and tr
purchase price restored to the extent of
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such recovery, without interest, and (ii) the psoams of this paragraph shall not be construegplyao any payme
made by the Borrower pursuant to and in accordamitle the express terms of this Agreement or anynpay
obtained by a Lender as consideration for the assemt of or sale of a participation in any of itsv@lving Loans ¢
participations in LC Disbursements and Swinglin@h® to any assignee or participant, other thahedbrrower c
any Subsidiary or Affiliate thereof (as to whictetprovisions of this paragraph shall apply). TherBwer consents
the foregoing and agrees, to the extent it mayce¥ely do so under applicable law, that any Lendequiring i
participation pursuant to the foregoing arrangesemiay exercise against the Borrower rights of ofletanc
counterclaim with respect to such participatiorfudly as if such Lender were a direct creditor loé Borrower in th
amount of such participation.

(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, tltemnistrative 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 ragmfact 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 viitferes
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.

(N 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 ithei
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 periodtodaetive effect thereof.

Section 2.22. Mitigation of Obligations . If any Lender requests compensation under Sectib®,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 &ander or to assign its rights and obligations inader to another
its offices, branches or affiliates, if, in the gofaith judgment of such Lender, such designatiorassignment (
would eliminate or
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reduce amounts payable under Section 2id8&ection 2.2Q as the case may be, in the future, and (ii) waodi
subject such Lender to any unreimbursed cost ceresgpand would not otherwise be disadvantageosiscto Lende
The Borrower hereby agrees to pay all costs apéreses incurred by any Lender in connection witthsiesignatio
or assignment.

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 Borravetters 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 sankwal or extension), and (y) the date that is fB)eBusiness Da
prior to the Revolving Commitment Termination D&, each Letter of Credit shall be in a statedoamt of at lea:
$1,000,000 (in the case of any standby Letter ety or $100,000 (in the case of any trade LeiteCredit), and (iii
the Borrower may not request any Letter of Creditafter giving effect to such issuance (A) thegeagate L(
Exposures of all Lenders would exceed the LC Comeenitt, or (B) the aggregate Revolving Credit Expesuof al
Lenders would exceed the Aggregate Revolving Comarit Amount.Upon the issuance of each Letter of Cr
each Lender shall be deemed to, and hereby irrélypaad unconditionally agrees to, purchase froelisuing Ban
without recourse a participation in such LetteCoédit equal to such LendsrPro Rata Share of the aggregate an
available to be drawn under such Letter of Cre#liach issuance of a Letter of Credit shall be deetoautilize th
Revolving Commitment of each Lender by an amoun@étp the amount of such participation. Any LetéCredi
may provide for automatic renewal for additionabsequent periods of Irdenths (but in no event to a date whic
later than five (5) Business Days prior to the Remg Commitment Termination Date).

(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 Ageméevocabl
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 Daych Letter ¢
Credit is to be issued (or amended, extended awed, as the case may be), the expiration dateiaf ketter o
Credit, the amount of such Letter of Credit , theme and address of the beneficiary thereof ant stice
information as shall be necessary to prepare, amesreew or extend such Letter of Credit. In additim the
satisfaction of the conditions in Article 1ll, thiesuance of such Letter of Credit (or any amendm#nth 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 ingnimrelating 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.
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(c) At least two Business Days prior to the issuancarof 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 precethiegdate th
Issuing Bank is to issue the requested Letter @di€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 awet 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 ptirpto 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 IssuBBgnk and the Lenders with respect to such LC Dsdment. Th
Borrower shall be irrevocably and unconditionallyligated to reimburse the Issuing Bank for any LiSkdbrsemen
paid by the Issuing Bank in respect of such drawindater than one (1) Business Day after the dategnated fc
payment of the LC Disbursement in the notice preslitb the Borrower (together with interest therfom the date ¢
payment of such LC Disbursements at the rate tpppficable to Base Rate Loans), without presentnagrand ¢
other formalities of any kind. Unless the Borrowseall have notified the Issuing Bank and the Adstiative Agen
prior to 12:00 noon on the Business Day immediafelgr to the date on which such drawing is honotfeat the
Borrower intends to reimburse the Issuing Banktfieramount of such drawing in funds other than ftbeproceec
of Revolving Loans, the Borrower shall be deemetawe timely given a Notice of Borrowing to the Aidistrative
Agent requesting the Lenders to make a Base Rat®Bimg on the date on which such drawing is honored i
exact amount due to the Issuing Bank; provid#uht for purposes solely of such Borrowing, tbaditions precede
set forth in_Section 3.Rereof shall not be applicable. The AdministratAgent shall notify the Lenders of st
Borrowing in accordance with Section 2.8nd each Lender shall make the proceeds of ge Rate Loan included
such Borrowing available to the Administrative Agéor the account of the Issuing Bank in accordanith Sectior
2.6 . The proceeds of such Borrowing shall be appdieectly by the Administrative Agent to reimburdeetissuini
Bank for such LC Disbursement

(e) If for any reason a Base Rate Borrowing may notnmee 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 Commitme(it§,any adverse change in the condition (finahair
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otherwise) of the Borrower or any of its Subsiigy (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 kt
funded, each Lender shall promptly transfer, in gdmtely 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 Raia Share of such payment; providetthat if such payment
required to be returned for any reason to the Begroor to a trustee, receiver, liquidator, custadia 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.

() To the extent that any Lender shall fail to pay amount 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, themaatvely to the due date, such Lender shall Heggated to pa
interest on such amount at the interest rate sét iim 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 regjyguesuant 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; providedhatthe obligation to deposit such cash collateralldbetome effective immediate
and such deposit shall become immediately due aydlpe, without demand or notice of any kind, upbe
occurrence of any Event of Default with respectite 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 Agreemeiitie Administrative Agent shall have exclusive doimmnanc
control, including the exclusive right of withdralwvaver such account. Borrower agrees to execayedacument
and/or certificates to effectuate the intent o tharagraph. Other than any interest earned om#estment of suc
deposits, which investments shall be made at tlasoreble discretion of the Administrative Agent aatdthe
Borrower’s risk and expense, such deposits shall not béerest. Interest and profits, if any, on such streent
shall accumulate in such account. Moneys in secbunt shall applied by the Administrative Agentéamburse th
Issuing Bank and the Lenders, as the case mayb&(f Disbursements for which no reimbursementlieen mad
and to the extent so applied, shall be held forsetesfaction of the reimbursement obligationshaf Borrower for th
aggregate LC Exposures of all Lenders at such omef the maturity of the Loans has been accedekatvith the
consent of the Required Lenders, be applied tefgatiher obligations of the Borrower under thisrégment. If th
Borrower is required to provide an amount of casllateral
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hereunder as a result of the occurrence of an Ebfedefault, such amount (to the extent not so iapphs aforesai
shall be returned to the Borrower with three BusenBays after all Events of Default have been caregaived.

(h) The Borrowers obligation to reimburse LC Disbursements hereundeall be absolut
unconditional and irrevocable and shall be perfarmsigictly in accordance with the terms of this dgment under ¢
circumstances whatsoever and irrespective of atlyeofollowing 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 oy &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, whethebimection with this Agreement or the Letter of Gred an)
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 tett€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 @ragainst presentation of a draft or o
document to the Issuing Bank that does not comygly te terms of such Letter of Credit;

(v) Any other event or circumstance whatsoever, wheth@ot similar to any of the foregoing, t
might, but for the provisions of this Section, diage a legal or equitable discharge of, or prevalright 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 Batile Lenders nor any Related Party of any of thlegoing sha
have any liability or responsibility by reason ofim 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 conseqaefeising 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 ¢
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which are hereby waived by the Borrower to the mixtet prohibited by applicable law) suffered bg Borrower the
are caused by the Issuing Basailure to exercise care when determining whetlrafts or other documel
presented under a Letter of Credit comply with thiens thereof. The parties hereto expressly adghes,in the
absence of gross negligence or willful miscondurctiee part of the Issuing Bank (as finally detergdirby 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 witlegponsibilit
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 Commd?ablication No. 500, as the same may be amendedtfroe tc
time, and, to the extent not inconsistent thefewiite governing law of this Agreement set forttsaction 10.5

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 Commitmentsnoeeased by an amount
each case not less than $25,000,000, and by aageigramount not to exceed $100,000,000 for ali svareases, fi
a total amount of the Aggregate Revolving Committearot to exceed $500,000,000 (such requested arbeint
the “ Maximum Revolving Commitment$, and the Administrative Agent shall promptly givetine of such reque
to each Lender (the * Revolving Commitment Increllsgice”). Within fifteen (15) Business Days after its rec
from the Administrative Agent of a Revolving Commént Increase Notice, each Lender that desiresciease i
Revolving Commitment in response to such requesth(such Lender, a “ Consenting Lent)eshall deliver writte
notice to the Administrative Agent of its electitmincrease its Revolving Commitment and the maxmamount ¢
such increase (for each Consenting Lender, its dikahal Revolving Commitmeni), which may not be larger th
the excess of (a) the Maximum Revolving Commitmeat@r (b) the Revolving Commitments then in effect.
failure of any Lender to so notify the AdministregtiAgent of its election and its Additional RevalgiCommitment,
any, shall be deemed to be a refusal by such Letwdéncrease its Revolving Commitment. If the soimthe
Aggregate Revolving Commitments then in effplis the aggregate Additional Revolving Commitments doet
exceed the Maximum Revolving Commitments, the Ramgl Commitment of each Consenting Lender sha
increased by its Additional Revolving Commitmenthaseinafter provided. If the Aggregate Revolvibgmmitment
then in effeciplusthe aggregate Additional Revolving Commitments exisethe Maximum Revolving Commitmel
the Revolving Commitment of each Consenting Lerstiatl be increased by an amount equal to the ptadyg suct
Consenting Lender’s Additional Revolving Commitmemaltiplied by (ii) the quotient of (a) the excess of (A)
Maximum Revolving Commitments, ovéB) the Aggregate Revolving Commitments then ireetf

41




divided by(b) the aggregate Additional Revolving Commitmeatsall Consenting Lenders. Any increase in
Revolving Commitments shall be effective as of dade specified pursuant to Section 2.24(pyovided, that th
Aggregate Revolving Commitments may not at any taxeeed the Maximum Revolving Commitments.

(b) If the sum of the Aggregate Revolving Commitntsethen in effecplus the aggregate Additior
Revolving Commitments pursuant to Section 2.24¢aless than the Maximum Revolving Commitments ntiee
Borrower may obtain the remainder of the Maximunvéd@ng Commitments from one or more new banks thel
financial institutions acceptable to the Borrowaed dhe Administrative Agent (each a “ New Lender Upon (i) the
execution of a joinder agreement with respect i® Agreement by such New Lender and acceptancedhéy the
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 purposerder(s) party to this Agreement to the same exent 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 Aggregate Revolvingn8itments becoming effective pursuant to
Section 2.24 the Borrower shall deliver evidence of approgriebrporate authorization on the part of the Boen
with respect to the increase in the Aggregate RewgplCommitments and such opinions of counsel lfier Borrowe
with respect thereto as the Administrative Ageny measonably request. Effective on the date on lwthe increase
Aggregate Revolving Commitments pursuant to thistiBe 2.24 takes effect, which date shall be miyuagree:
upon by the Borrower, the Administrative Agent, aath Lender or New Lender increasing or providasythe ca:s
may be, its Revolving Commitment, (i) all Loanssiahding hereunder shall be converted into, anlll sbadvance
as, Eurodollar Loans or Base Rate Loans (or batlsekected by the Borrower by notice to the Adntiatsre Agent il
accordance with the provisions of Section @r3.7, as the case may be, such that all such Loankeddeby th:
Lenders (including any New Lenders) in the promortof their Revolving Percentages, as determin&ohdaintc
account the increase in the Aggregate Revolving i@iments, and (i) each New Lender and each otharde
increasing its Revolving Commitment shall advaneg additional amounts to be advanced by it hereyrmyemaking
funds available to the Administrative Agent, in imdmtely available funds, not later than 1:00 pAtlanta, Georgi
time on such date. After the Administrative Agenteceipt of such funds, the Administrative Agemalsdisburse t
the non€onsenting Lenders such portion thereof as shalhdmessary to cause all of the Loans to be helthé
Lenders (including any New Lenders) in the proportof their respective Pro Rata Shares thereo&nyf conversio
or payment of a Eurodollar Loan pursuant to thedoing provisions occurs on a day that is not #s¢ dlay of th
applicable Interest Period, the provisions of Secf.19shall apply thereto.
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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 obligatidrieeoLenders (including the Swingline Lender) take Loans ar
the obligation of the Issuing Bank to issue anytéredf Credit hereunder, shall not become effeatingl the date o
which each of the following conditions is satisfi@d waived in accordance with Section 1].2

(&) The Administrative Agent shall have received abdeand other amounts due and payable t
Administrative Agent and the Lenders on or priothe Restatement Date, including reimbursementagment 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 undg
agreement with the Administrative Agent or SunTmsbinson Humphrey Capital Markets, a division ah®rus
Capital Markets, Inc., as Sole Lead Arranger.

(b) The Administrative Agent shall have receivid following:

0] a counterpart of this Agreement signed by or oraliedf 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;

(i) a duly executed Note payable to each Lender reiggestich Note;
(i) the duly executed Guaranty Agreement and Contobuigreement;

(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 ExiStiedjit Agreement through the Restatement Date;

(v) [intentionally omitted];

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

(vi)  a certificate of the Secretary or Assistant Sieecyeof each Loan Party, attaching and certif
copies of its bylaws and of the resolutions ofoitsrd of directors, or other comparable governiagudthent
and authorizations, authorizing the execution,véeyi 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;
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(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 fseign corporation;

(ix)  the favorable written opinions of (i) Bass, BerrySms, PLC, and (ii) Frost Brown & To
LLC, each as counsel to the Loan Parties, addrassin@ Administrative Agent, the Issuing Bank, @&ath o
the Lenars, and covering such matters relating to the Lleamies, the Loan Documents and the transac
contemplated therein as the Administrative AgertherRequired Lenders shall reasonably request;

(x) a certificate, dated the Restatement Date and didpyea Responsible Officer, confirmi
compliance with the conditions set forth in paraiis(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;

(xii)  certified copies of all consents, approvals, augabions, registrations and filings and orc
required or advisable to be made or obtained uadgmRequirement of Law, or by any Contractual Ciilgyr
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 perictisll hav
expired;

(xiv)  copies of the consolidated financial statementBafower and its Subsidiaries for the 2006
2005 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 reasypaequest;

(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 Bgiiredit 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.
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(c) All outstanding Loans, including all interest acetiithereon, and all fees and other amounts ac
or otherwise owing under the Existing Credit Agreeinas of the Restatement Date, including any atsodu¢
pursuant to Section 2.1 the Existing Credit Agreement as a result of aogh payments, shall have been pa
full.

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 issuaacegndmen
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, éxtens renewal of any Letter of Credit shall be med tc
constitute a representation and warranty by theddar on the date thereof as to the matters specifi 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@iroons 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 toAttrinistrative
Agent.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to the Adinatige 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, (ii) has all requisite corporate tivav organizational power and authority to carry
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on its business as now conducted, and (iii) is duiglified to do business, and is in good standmgach jurisdictio
where such qualification is required, except wheerailure to be so qualified is not reasonably lfiki result in
Material 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 Pagtyrganizational powers a
have been duly authorized by all necessary orgaoiwd action, including if required, action of isdockholder:
partners, members, or other owners, as the casebmaijhis Agreement and each other Loan Documerd bael
duly executed and delivered by the Borrower andotiher Loan Parties, as the case may be candtitute valid ar
binding obligations of the Borrower or such Loanti?éas the case may be),ferceable against it in accordance \
their respective terms, except as may be limited by appléchankruptcy, insolvency, reorganization, molator, oi
similar laws affecting the enforcement of creditoights generally and by general principles of isgu

Section 4.3. Governmental Approvals; No Conflicts. The execution, delivery and performanct
the Borrower of this Agreement, and by each LoartyRa the other Loan Documents to which it is atypdi) do no
require any consent or approval of, registratiorfilorg with, or any action by, any Governmental tAarity, excef
those as have been obtained or made and are ifofa# and effect (ii) will not violate any appliade 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 Auttyo (iii) will not violate or result in a defaulinder the Indentu
or any other indenture, mortgage, loan or credie@gent, lease or financing agreement, or otheenmbtgreeme
or instrument binding on the Borrower or any ofStsbsidiaries or any of its assets or give rise tight thereunder
require any payment to be made by the Borrowemgrd its Subsidiaries, and (iv) will not result tine creation ¢
imposition of any Lien on any asset of the Borrowerny of its Subsidiaries, except Liens (if anggated under tl
Loan Documents.

Section 4.4. Financial Statements. The Borrower has furnished to each Lender @)dhbdited con-
solidated balance sheet of the Borrower and itssiflidyies as at February 3, 20@6d the related consolida
statements of income, shareholderguity and cash flows for the Fiscal Year then dnglepared by Ernst & You
LLP, and (ii) the unaudited consolidated balanceeslof the Borrower and its Subsidiaries as at Bla3006, and tf
related unaudited consolidated statements @dnre and cash flows for the Fiscal Quarter thereéndertified by
Responsible Officer. Such financial statementslyfgpresent in all material respects the consodidafinancia
condition of the Borrower and its Subsidiaries &swuch dates and the consolidated results of apesafor suc
periods in conformity with GAAP consistently appljesubject to yeaend audit adjustments and the absence of
in the case of the statements referred to in cldiise None of the Borrower or its Subsidiariesshany materi
contingent obligations or liabilities, or mater@lbilities for known taxes, long-term leases ousual forward or long-
term commitments required by GAAP to be reflectethie foregoing financial statements or the ndteseto that ai
not so reflected. Since February 3, 2006, there
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have been no changes with respect to the Borromérita 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 mafore
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 Peojtes or otherwis
have, either individually or in the aggregate, atdvial Adverse Effect, or (ii) that in any manneaws 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 anyiBnmenta
Law, (i) has become the subject of any Environrakhiability, (iii) has received notice of any aliwith respect t
any Environmental Liability or (iv) knows of any $ia for any Environmental Liability, which in thase of any of tr
matters described in the preceding clauses (iutiirdiv) 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 compkanith 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 Subsidiariesi
“investment company” or is “controlled” by an “instenent company’as such terms are defined in, or subje
regulation under, the Investment Company Act ofQl %% amended, and neither the Borrower nor angi@aby is
otherwise subject to any other statutory or anylagry limitations of any Governmental Authorifffecting ite
ability to incur or guarantee debt as contemplatby or by any other Loan Document.

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 notdede®a,000,00!
shown to be due and payable on such returns onpmagsessments 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 appraterproceedings and for which the Borrower or such
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Subsidiary, as the case may be, has set asides dioaks adequate reserves in accordance with GAXEPof the
Restatement Date, the charges, accruals and resemvihne books of the Borrower and its Subsidianesespect ¢
such taxes are adequate, and no tax liabilities ¢bald be materially in excess of the amount sovided ar
anticipated.

Section 4.9. Margin Regulations . None of the proceeds of any of the Loans will used fo
“purchasing” or “carrying” any “margin stocktith the respective meanings of each of such temnger Regulation
of the Board of Governors of the Federal Resen&edy, as the same may be in effect from time te tand an
successor regulation, or for any purpose that woesdlt in a violation of the provisions of RegidatU. If requeste
by the Administrative Agent or any Lender, the Baver will furnish the requesting party a statenterthe foregoin
effect in conformity with the requirements of Reagidn U.

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

(@) None of the Borrower or its Subsidiaries or theaspective ERISA Affiliates maintains
contributes to, or has during the past five (5)rgemaintained 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 applicabdavk, and none
such Persons are subject to tax or penalty witheego 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 resultiranfra 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 premiitiisrespect to such Plans, where such liabiliti@ken 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) reeqarto 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 takea &hole, including any penalties attributablsuoh amounts)
reasonably likely to have a Material Adverse Effeldb Plan subject to Title IV of ERISA has aamfiount 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
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reasonably likely to have a Material Adverse Efiéctuch amount were then due and payable. NettreeBorrowe
nor any of its Subsidiaries is subject to liakeldiwith respect to posetirement medical benefits in any amo
which, taken as a whole with all other liabilitieferred to in this Section 4.1@ould have a Material Adverse Eft
if such amounts were then 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 mostnedi@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 dédtthe 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 gaudl 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 personagnpycand assets are reflected in the consolidadéshce 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 pernfjtelde terms of this Agreement and where the faitorhold suc
title, leasehold or possession is not reasonakblylito have a Material Adverse Effect, and the rBaer and it
Subsidiaries enjoy peaceful and undisturbed possessder all of their respective leases of reall gerson:
property, except where the failure to enjoy pedcafd undisturbed possession is not reasonablyylikee have
Material Adverse Effect. None of such real or paed property or other assets is subject to anypd.ighich secul
obligations in excess of $250,000 individually &,®)0,000 in the aggregate as of the Restatemetet ©a&ept ¢
described on Schedule 2 other Permitted Encumbrances.

(b) Each of the Borrower and its Subsidiaries ownss dicensed, or otherwise has the right, to ud
patents, trademarks, service marks, trade nanmgsjrights, franchises, licenses, and other intelkcpropert
material to its business. None of the Borrower gsdbubsidiaries has received notice of any claim®r otherwis
has knowledge of, any infringement by the Borroaed its Subsidiaries on the rights of any othes&gwith respe
to such intellectual property, except for any sidingements that, individually or in the aggregjadre not reasonal
likely to have a Material Adverse Effect.

Section 4.12. Insurance . The Borrower and its Subsidiaries currently mamtand 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 amohdh such coverages against losses and damagesh it
Borrower in the exercise of its reasonable prutesiness judgment has
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determined to be necessary to prevent the Borrandrits Subsidiaries from experiencing a loss thakasonab!
likely to have a Material Adverse Effect. The Bower and its Subsidiaries have paid all materisliiance premiun
now due and owing with respect to such insurandeips and coverages, and such policies and coesrate in fu
force and effect.

Section 4.13. Disclosure . Neither the information furnished by the Borrower inclusion in th
materials presented to the prospective Lendersmmection with the syndication of the Credit Fagihor any of th
reports (including without limitation all reportedt the Borrower is required to file with the Settes and Exchang
Commission), financial statements, certificatesotirer materials furnished by or on behalf of therBwer to th
Administrative Agent or any Lender in connectiorthwihe negotiation or syndication of this Agreemenany othe
Loan Document or otherwise delivered hereundehereiinder (as modified or supplemented by any atifi@matior
so furnished) contains any material misstatemerfiacf or omits to state any material fact necessarypake th
statements therein, taken as a whole, in lighhefdircumstances under which they were made, ngleading. Th
Borrower is not aware of any facts or circumstarites were not disclosed in the foregoing informatthat coul
reasonably be expected to have a Material AdveffeetE It is understood that no representationvarranty is mac
concerning any forecasts, estimates, fwoma information, projections and statements as to goatied futur
performance or conditions contained in any suchrfamal statements, certificates or documents extteptas of th
date such forecasts, estimates, fmona information, projections and statements were geedydi) such forecas
estimates, prdorma information, projections and statements were basedhe good faith assumptions of
management of the Borrower, and (ii) such assumgtiwere believed by such management to be reason&iic|
forecasts, estimates, pi@rmainformation and statements, and the assumptionghich they were based, may or r
not prove to be correct.

Section 4.14. Labor Relations . There are no strikes, lockouts or other mateaébt 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
S0 is not reasonably likely to have a Material AdeeEffect.

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 Lavamy 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 byBiweower or any of its Subsidiaries under the wions
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of the Indenture or any other indenture, mortgdgan or credit agreement, lease or financing agesgnor othe
material agreement or instrument binding on ther®eer or any of its Subsidiaries or any of theispective
properties.

(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 advanwede to such Subsidiary by the Borrower or anyroBubsidiary
or the sale or transfer by the Subsidiary of arsessto the Borrower or any other Subsidiary, ekespmay b
permitted pursuant to Section 7.8

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 Subsidiasypf the Restatement Date.

(b) On the Restatement Date and after giving effethéctransactions contemplated by this Agree
and the other Loan Documents, (i) the assets df 8absidiary at fair valuation and based on theisent 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 debtsorekythe
Subsidiary’s ability to pay such debts as they maatuFor purposes of this Section 4,1@ebt” means any liability ¢
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 andutissidiaries as at the end of such Fiscal Yearthadelate
consolidated statements of income, stockholderglity and cash flows (together with all notes eéb@r of the
Borrower and its
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Subsidiaries for such Fiscal Year, setting forthreath case in comparative form the figures forgrevious Fisc:
Year, all in reasonable detail and reported on bysE& Young LLP or other independent public acdamts o
nationally recognized standing (without a “goingicern” or like qualification, exception or explanation anidhout
any qualification or exception as to the scopeughsaudit) to the effect that such financial stageta present fairly
all material respects the financial condition ane tesults of operations of the Borrower and ites8liaries for suc
Fiscal Year on a consolidated basis in accordanite @AAP and that the examation by such accountants
connection with such consdated financial statements has been made in actdaith generally accepted audit
standards;

(b) as soon as reasonably a&bie 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 telataudited consolidated statements abme and cash flows of t
Borrower and its Subsidiaries for such Fiscal Qaraaind the then elapsed portion of such Fiscal,Yssdting forth i
each case in comparative form the figures for tbeesponding Fiscal Quarter and the correspondonjgm 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 tements 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 @sep to take with respect thereto, (ii) settinghfon reasonab
detail calculations demonstrating compliance witticde VI , and (iii) stating whether any material chang&ilhAP
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 ahgnder, 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 Exap@a Commission, or any Governmental Authority sedagg tc
any or all functions of said Commission, or witlyarational securities exchange, or distributedhgyBorrower 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.

(H The documents described in paragraphs (a)aiid) (d) of this Section 54hall be deemed to he
been delivered for purposes hereof on the date shah documents are available for viewing in fuyl the
Administrative Agent and all Lenders on a websitthe
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Borrower to which all of them have unrestrictedess; and the Borrower has delivered to the Admnatise Agen
written (including electronic) notice as to suclsiog and availability of such documents.

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 againsf 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 determinatioat tvould have a Material Adverse Effect is remotg)easonab
likely to result in a Material Adverse 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;

(H the receipt by the Borrower or any of its Subsigsiof 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 instrumeray 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 dditlssidiaries prior to the scheduled maturity theraod

(g) any other development that results in, oeasonably likely to result in, a Material AdverdéeEt.
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Each notice delivered under this Section shalldmmmpanied 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 busil
and (iii) continue to engage in the same businegsresently conducted or such other businessesatbatasonab
related thereto; providedthat nothing in this Section shall prohibit angnger, consolidation, sale, liquidation
dissolution permitted under Section 7.3

Section 5.4. Compliance with Laws, Etc.The Borrower will, and will cause each of its Sulosties
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, andE&ISA laws
regulations and orders), except where the failared so, either individually or in the aggregatenot reasonakb
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 dhatlome delinquent
in default, except where (i) the validity or amotimereof is being contested in good faith by appate proceeding
and (ii) the Borrower or such Subsidiary has siteasn its books adequate reserves with respedtthan 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 suchailiins 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 aodrect entries shall be made of all dealingstearasaction
in relation to its business and activities to tixéert necessary to prepare the consolidated fiahistatements
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 proips, 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 natickd Borrowe!
provided, however, if an Event
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of Default has occurred and is continuing, the Baer will, and will cause each of its Subsidiartes permit an
representative of the Administrative Agent or argntler to visit and inspect its properties, to examis books ar
records, and to make copies and take extractsftbereand to discuss its affairs, finances and astowith any of it
officers and with its independent certified puldcountants, all at such reasonable times duringaldusiness hot
and as often as the Administrative Agent or anydegnmay 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 . (a) If any additional U.S. Subsidiary is acqdirer forme(
after the Restatement Date (excluding any whollyedvU.S. Subsidiary succeeding ARIC as the sodadaptive”
insurance company for the Borrower and its othdrsiliaries and performing the services describe8edantion 7.3
(b)) , the Borrower will, within ten (10) Business Dagfier such U.S. Subsidiary is acquired or formeatifyr the
Administrative Agent and the Lenders thereof andseasuch Subsidiary to become a Guarantor by pitie
Guaranty Agreement and the Contribution Agreemensyant to joinder agreements in substantially foren of
Annex A to the Guaranty Agreement and Annex A ® @ontribution Agreement and will cause such Suasidc
deliver simultaneously therewith similar documeajgplicable to such Subsidiary required under Sec8dl as
requested by the Administrative Agent; providdtbwever, that with respect to each of the Designated Sdrses
the Borrower shall provide such notice within tles (10) Business Day time period, but may defersicausuc!
Designated Subsidiary to become a Guarantor amlteer such documents until the earlier of (i) (&0) Busines
Days following the Borrowes decision to retain such Designated Subsidiaryom@yDecember 31, 2006, ¢
(i) December 31, 2006, in each case to the extenDesignated Subsidiary remains a Subsidiarh@Borrower ¢
such time.

(b) If any Foreign Subsidiary is acquired or form&fter the Restatement Date, the Borrower
within ten (10) Business Days after such Foreigbs&liary is acquired or
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formed, notify the Administrative Agent and the demns thereof and, unless otherwise agreed by tlpiifee
Lenders, the Borrower shall, or shall cause its. Si$sidiary owning such Person to, pledge dixtypercent (65%
of each class of voting shares or comparable eqguigrest and one hundred percent (100%) of eaabscb
nonvoting shares or comparable equity interestf(®uch pledge of 100% thereof would have an asvémcome te
consequence to the Borrower, sixty five percen¥{pbf each class of nonvoting shares or compardpy interes
owned by the Borrower or such U.S. Subsidiary ®Aldministrative Agent as security for the Obligas pursuant-
a pledge agreement in form and substance satisfaittdhe Administrative Agent and the Required ders, and t
deliver the original stock certificates evidenceugh shares or comparable equity interest to thraididtrative Agen
together with appropriate transfer powers executetllank and Uniform Commercial Code financing astagnts
Notwithstanding the foregoing, the Borrower malyjts option within such ten (10) Business Day péyiin lieu o
providing any such pledge pursuant to this Sediid@(b), cause any such Foreign Subsidiary to become sa6Giae
by joining the Guaranty Agreement and the ContrdsuAgreement pursuant to joinder agreements istsmitially the
form of Annex A to the Guaranty Agreement and Anrexo the Contribution Agreement and cause sucleigc
Subsidiary to deliver simultaneously therewith samdocuments applicable to such Foreign Subsidequired unde
Section 3.1as 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 emhol Fiscal Quarter, commencing with the Fiscalr@uanded Ma
5, 2006, a ratio of (i) Consolidated Adjusted Fuhdxbt (as of the end of such Fiscal Quarter)ijoQonsolidate
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 eaclalRagarter, commencing with the Fiscal Quarter driday 5, 2006,
ratio of (i) Consolidated EBITR to (ii) Consoliddtdnterest Expenselus 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 maintaira
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consolidated basis, as of the end of each Fiscaflt€n) commencing with the Fiscal Quarter ended Mag006,
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 tN&orth a
any time to be less than $1,400,000,0810s 50% of Consolidated Net Income on a cumulativesbfsi all precedin
Fiscal Quarters, commencing with the Fiscal Quagtading August 4, 2006; providedthat if Consolidated N
Income is negative in any Fiscal Quarter the ameaultled for such Fiscal Quarter shall be zero act segativ
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(f#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 May 5, 2006. Promptjyon the consummation of such issuance or saleBdhnewe|
shall notify the Administrative Agent in writing ¢tie amount of such increase in “total shareholdeygity”.

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 any @6 Subsidiaries ti
create, incur, assume or suffer to exist any Inetliss, except:

() Indebtedness created pursuant to the LoanrDeicts;

(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 ihabot a Guarantor (including all such Indebtedressting on th
Restatement Date), shall be subordinated to th@&ildns on terms satisfactory to the AdministratAgent and shz
not exceed $5,000,000 at any time outstanding;

(c) Indebtedness existing on the Restatement Bate set forth on _Schedule 7ahd all Permitte
Refinancing Indebtedness of such Indebtedness;

(d) Indebtedness of a Person which becomes a @alysafter the date hereof ( providedht (i) sucl
Indebtedness existed at the time such Person beaéobsidiary 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) and all PermRefinancing Indebtedness of such Indebtedness;

57




(e) Indebtedness of the Borrower or any Subsidiaryrmclito finance the acquisition, constructiol
improvement of any fixed or capital assets, inalgdCapital Lease Obligations, and any Indebtedassamed |
connection with the acquisition of any such assetsecured by a Lien on any such assets priordacatiuisitiol
thereof (_provided, that such Indebtedness is incurred prior to dhiwi120 days after such acquisition or
completion of such construction or improvements) alh Permitted Refinancing Indebtedness of sudelitedness;

() Guarantees by the Borrower of Indebtedness of aipgi8iary 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 tonoeirred 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 @&l all Permitted Refinancing Indebtedness of $ndbbtedness;

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

() Unsecured Indebtedness of the Borrower noemtise permitted by this Section 7,1in 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 Subsigliafithe Borrower as permitted pursuant to clai)sebpve.

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 Administrativgekt securing the Obligations under this Agreement;
(b) Permitted Encumbrances;

(c) any Liens on any property or asset of the Borromreany Subsidiary existing on the Restater
Date as described on Schedule 7&hd securing the Indebtedness as described oed@eh7.2and permitted k
Section 7.Xincluding all Permitted Refinancing Indebtedndsar¢of), provided that such Lien shall not apply to ¢
other property or asset of the Borrower or any #ligny;

(d) any Liens granted to secure purchase money Indeded(including all Permitted Refinanc
Indebtedness thereof) permitted by Section 7.]1(govidedthat (i) such Lien secures only such purchase m
Indebtedness, (ii) such Lien attaches to such asseurrently or within 120 days after the acquosit improvemer
or completion of the
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construction thereof, and (iii) the Indebtednessused thereby does not exceed the cost of acquicmigstructing ¢
improving such fixed or capital assets;

(e) Liens on the property or assets of a Person whetoines a Subsidiary after the date he
securing Indebtedness (including all Permitted mafcing Indebtedness thereof) permitted by Sectidrd) ,
providedthat (i) such Liens existed at the time such Pelsmmame a Subsidiary and were not created in patior
thereof, and (ii) such Liens do not secure oblagatiin excess of $10,000,000 in the aggregateyairme outstanding

(N Liens (not otherwise permitted hereunder) whichusecobligations not exceeding (as to
Borrower and all Subsidiaries) $125,000,000 in eggte amount at any time, providedhat such Liens shall t
created or granted only with respect to fixed asaatl shall in no event attach to or otherwise e&r any inventor
accounts receivable, cash or deposit accountsstiment property or general intangibles of the Bago or its
Subsidiaries;

(9) Liens in favor of DGI with respect to the Ddans; and

(h) Liens which secure obligations owing to any Persmther than the Borrower or the Guarantors
to exceed $25,000,000 in the aggregate at any time.

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 substfintall of the stock of any of its Subsidiari@s each case, whett
now owned or hereafter acquired) or liquidate asdive; provided that if at the time thereof and immediately ¢
giving effect thereto, no Default or Event of Ddtfaghall have occurred and be continuing (i) therBeer or an
Subsidiary may merge with a Person if the Borrof@ersuch Subsidiary if the Borrower is not a padayuch merge
is the surviving Person, and any Subsidiary maygmento another Subsidiary, providedhat (x) if either party f
such a merger between Subsidiaries is a Guaran®uarantor shall be the surviving Person, anéify)such merg
involving a Person that is not a wholtyvned Subsidiary immediately prior to such merdaallsnot be permitte
hereunder unless also permitted by Section(#)4any Subsidiary may sell, transfer, lease dreowvise dispose of
or substantially all of its assets (including byyed liquidation) to the Borrower or to a Guarant@i) any Subsidiar
may liquidate or dissolve if the Borrower deternsine good faith that such liquidation or dissoluatis in the be:
interests of the Borrower and is not materiallyadigantageous to the Lenders, and (iv) one or miotteeoDesignate
Subsidiaries may be sold in a sale and leasebackdction otherwise permitted by Section 7.6(d)

(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 tleeegoing, the Borrower shall not permit ARIC to agg in an
business or activities other than (i) providing
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insurance coverage and related services to theo®errand its other Subsidiaries, and (ii) any othesiness ar
activities in which ARIC is engaged as of the Resteent Date.

Section 7.4. Investments, Loans, Etc. The Borrower will not, and will not permit any ofs
Subsidiaries to, hold or acquire (including purguemnany merger with any Person that was not a k#awnec
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 ®anm advances to, Guarantee any Indebtedness er pdymer
obligations of, or make or permit to exist any istveent or any other interest in, any other Peratirof the foregoin
being collectively called fnvestments’), 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 thertétte,Borrower shall be in compliance with the fioiah 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 Sliast and by any Subsidiary to the Borrowe
in or to another Subsidiary; providedthat the aggregate amount of Investments by LB®arties in or to, ar
Guarantees by Loan Parties of Indebtedness ofSabgidiary that is not a Guarantor (including akts Investmen
and Guarantees existing on the Restatement Datd) not exceed $5,000,000 at any time outstanding;

() loans or advances to employees and officers oBtreower or any Subsidiary made in the ordi
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 debdtere in the ordinary course of business; and

(i) extensions of trade credit, and Guarantees of paypigigations (not constituting Indebtednes:
vendors and suppliers to the Borrower and its Slidoses, in any case in the ordinary course ofriess;

() Investments in assets held under modlified plans and deferred compensation arrangesfel
certain members of management and other emplogees a
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disclosed from time to time in the notes to therBaer’s consolidated financial statements as filed byBbeowe|
with the Securities and Exchange Commission;

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

() Investments in fixed income assets by ARIC conststgith customary practices of portfc
management on the part of so-called “captiwesurance companies of comparable size and scopetnities a
ARIC; and

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

provided, however, that with respect to any such Investment to bderia connection with an Acquisition, no s
Investment shall be made if, after giving effectstech Acquisition on a pro forma basis, any DefaulEvent o
Default would exist under Article VI or otherwisader this Agreement.

Section 7.5. Restricted Payments. The Borrower will notand will not permit its Subsidiaries
declare or make, or agree to pay or make, direstindirectly, any dividend or distribution on anlass of its capit
stock, partner or limited liability company intetgsor other ownership interests, or make any payrme account o
or set apart assets for a sinking or other anal@aod for, the purchase, redemption, retiremesfieasance or otk
acquisition of, any shares of capital stock, partordimited liability company interests, or oth@wvnership interests,
Indebtedness subordinated to the Obligations oBtiteower, or any options, warrants, or other rggiat purchase su
capital stock, partner or limited liability compaimterests, or other ownership interests, or dndebtedness, whett
now or hereafter outstanding (each, Réestricted Paymeni), except for (i) dividends and distributions payalnethe
Borrower solely in shares of any class of its comrstock, (ii) Restricted Payments made by any Slidogi to the
Borrower or to another Subsidiary, (iii) cash desdls paid on, and cash redemptions of, the comnumk ®f the
Borrower so long as, before and after giving effiaetreto, the Borrower shall be in compliance witk financia
covenants set forth in Article VI and no other Defar 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 the@me compensation plans of the Borrower describegbplicabl
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 propetgther now owne
or hereafter acquired, or, in the case of any Slidryi, issue or sell any shares of such Subsidiargpital stock ¢
limited liability company, partnership or other osvehip interests, as the case may be, to any Petken than th
Borrower or any whollyaswned Subsidiary of the Borrower (or to qualifyaditors if required by applicable la
except:
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(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 Investrmé@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 15% 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, 15% of
consolidated total assets of the Borrower for skiclcal Year is less than 15% of the consolidatéal tassets of tf
Borrower for any preceding Fiscal Year and the Bear’s sales and dispositions of assets made from th&afRener
Date to such date exceed 15% of the consolidatatidesets of the Borrower for such Fiscal Yeardmhot excee
15% of the consolidated total assets of the Borrowe such preceding Fiscal Year, the Borrower Ishat be ir

violation of this Section 7.6(d)

Section 7.7. Transactions with Affiliates . The Borrower will not, and will not permit any s
Subsidiaries to, sell, lease or otherwise tranafgr property or assets to, or purchase, leaseherwise acquire ai
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 arréggth basis from unrelated third parties, (iijnsactions between or among
Borrower and its wholly owned Subsidiaries not inuny any other Affiliates, (iii) any Restricted Yaaent permitte
by Section 7.&nd (iv) any transaction permitted under Sectiditej.

Section 7.8. Restrictive Agreements. The Borrower will not, and will not permit anyiSsidiary to
directly or indirectly, enter into, incur or perna 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 anytefassets
properties, whether now owned or hereafter acquioedii) the ability of any Subsidiary to pay diMinds or othe
distributions with respect to its capital stockstpar 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 (a) resiits or conditions imposed by applicable law,
Agreement, or the Indenturé) restrictions or conditions imposed by any agreet relating to secured Indebtedr
permitted by this Agreement if such restrictiongl aonditions apply only to the property or assetsugng suc
Indebtedness, (c) customary provisions in leasdsoéimer contracts restricting the assignment tHefed customar
contractual requirements for maintenance of minimewvels of cash, deposits or net worth imposed ustamers i
transactions effected in the ordinary course of

62




business, and (e) restrictions or conditions imgdsg any Permitted Refinancing Indebtedness ofildebtednes
described in clauses (a) and (b) above, providat ghch restrictions and conditions are no morgicége in any
material respect than the corresponding restristiamd conditions in effect with respect to the biddness beir
refinanced.

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 tsfer any propertie
real or personal, used or useful in its businesstiver 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 properiibsre the aggregate market values of such othg@epres, take
together with the assets sold or otherwise dispo$ses otherwise permitted in Section 7.6(ajould not exceed tl
aggregate amounts permitted by such Section 7.6(d)

Section 7.10. Hedging Transactions . The Borrower will not, and will not permit any afs
Subsidiaries to, enter into any Hedging Transactather than Hedging Transactions entered intohen drdinar
course of business to hedge or mitigate risks tizhwtine Borrower or any Subsidiary is exposed anrttanagement
its liabilities arising in the ordinary course afdiness. Solely for the avoidance of doubt, ther@®eer acknowledge
that a Hedging Transaction entered into for speéiglgurposes or of a speculative nature (whichl ffeadeemed 1
include any Hedging Transaction under which ther@eer 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&utysidiary, or (ii
as a result of changes in the market value of ach sapital stock, partner or limited liability cpany interests «
other ownership interests, or Indebtedness) iandéédging Obligations entered into in the ordinawyrse of busine
to hedge or mitigate such risks.

Section 7.11. Accounting Changes. The Borrower will not, and will not permit any Ssifliary to
make any significant change in accounting treatroemeporting practices, except as required or gexthby GAAP
or change the Fiscal Year of the Borrower or of &uwpsidiary, except to change the fiscal year Subsidiary t
conform its Fiscal Year to that of the Borrower.

ARTICLE VIII

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 ahpan or of any reimbursement obligatior
respect of any LC Disbursement when and as the shaiebecome
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due and payable, whether at the due date thereaifaodate 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) §ayable 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 sutied to the Administrative Agent or the Lendeng ény Loan Party or al
representative of any Loan Party pursuant to @omection 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), oiiticle VI or Article VII; or

(e) any Loan Party shall fail to observe or perform amwenant or agreement contained in
Agreement (other than those referred to in cla(gggb) 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 awafeuch failure
or (i) notice thereof shall have been given t® Borrower by the Administrative Agent or any Lendw

(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 digterial Indebtedness that is outstanding, when amnthe 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 Isévakt under an
agreement or instrument relating to such Indebteslrad shall continue after the applicable gracegheif any
specified in such agreement or instrument, if tflecé 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 retieny
purchased or defeased, or any offer to prepaygeradeurchase or defease such Indebtedness shatbeed to b
made, in each case prior to the stated maturitgtifigor

(g) the Borrower or any Subsidiary shall (i) commencsluntary 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 oelki@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,dsjseceiver,
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liquidator or other similar official for the Borraw or any such Subsidiary or for a substantial phits property, (iv
file an answer admitting the material allegatioha petition filed against it in any such proceegifv) make a genel
assignment for the benefit of creditors, or (vke@ny action for the purpose of effecting anyhefforegoing; 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 itspamy, 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 debtstesytbecome 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 toegtBorrower and tr
Subsidiaries in an aggregate amount exceeding @2®00; or

(k) one or more judgments or decrees shall be entgyaithst the Borrower or any of its Subsidia
involving a liability of $25,000,000 or more in tlaggregate (to the extent not paid or covered byrance) and al
such judgments or decrees shall not have beenadyadischarged or stayed or bonded pending appdgah\v80 day
from the entry thereof, or if longer, within thepdipable appeal period (but in no event for mo@nt®0 days from tt
entry thereof);

() any non-monetarjudgment or order shall be rendered against theoB@r or any Subsidiary thal
reasonably likely to have a Material Adverse Effeantd there shall be a period of more than 30 caise 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, othan in connection with a sale of such Guaramia transactic
permitted by the terms of this Agreement; or

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

then, and in every such event (other than an evéehtrespect to the Borrower described in subsadiiy or (h) of thi
Section) and at any time thereafter during theinoance of such event, the Administrative Agent nand upon tr
written request of the Required Lenders shallnbtyce to the Borrower, take any or all of thedmling actions, at tr
same or different
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times: (i) terminate the Commitments, whereupon the Cament of each Lender shall terminate immedia
(ii) declare the principal of and any accrued ies¢éron the Loans, and all other Obligations (exddptiging
Obligations) owing hereunder, to be, whereupon shme shall become due and payable immediately,ou
presentment, demand, protest or other notice okard; all of which are hereby waived by the Boresy(iii) exercis:
all remedies contained in any other Loan Documamd; (iv) exercise any other remedies availablewtdr in equity
and that, if an Event of Default specified in eitlsubsection (g) or (h) of this Section shall scsith respect to tt
Borrower, the Commitments shall automatically terateé and the principal of the Loans then outstandiogethe
with accrued interest thereon, and all fees an@ro@bligations (except Hedging Obligations) shaitoanatically
become due and payable, without presentment, denpaotést or other notice of any kind, all of whiake hereb
waived by the Borrower. Notwithstanding anythinghis Agreement or the other Loan Documents tactrgrary, al
payments received as proceeds hereunder or ungetlar Loan Document, or any part thereof, as a®kny and ¢
amounts realized in connection with the enforcenwnany right or remedy under or with respect ty &ar
Document, shall be applied by the AdministrativeeAgas follows: first to the payment of all necessary expe
incident to the execution of any remedies underlazgn Document, including reasonable attorndégses as provide
herein and in the other Loan Documents, appraess,ftitle search fees and foreclosure notice cestond, to all
fees and reimbursable expenses of the Adminiserafigent then due and payable pursuant to any ofl.tae
Documents;_third to all fees and reimbursable expenses of the émnand 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 Loanderpeo 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 duespect of cash collateral required to be maintafioedindrawr
amounts under any Letters of Credit issued andtandség, made pro rata to the Lenders, the Adnmatise Agen
and the Issuing Bank based on their respectivdRata Shares of the Loans, unreimbursed LC Disbuestsand 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 includetienObligations as provided herein, and the renaintlany, sha
be paid to the Borrower or such other persons asbaantitled 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
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Loan Documents by or through any one or more s@magr attorneys-ifact appointed by the Administrative Age
The Administrative Agent and any such sub-agemtttmrney-infact may perform any and all of its duties and eise
its rights and powers through their respective Rel&arties. The exculpatory provisions set fortthis Article shal
apply to any such sub-agent or attorney-in-factthedRelated Parties of the Administrative Ageny;, auch sulagen
and any such attorney-fact and shall apply to their respective activitiesconnection with the syndication of
credit facilities provided for herein as well asiaties as Administrative Agent.

(b) The Issuing Bank shall act on behalf of the Lendats 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 IssuingkBaiconnection with Letters of Credit issued byitproposed to |
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 Agreemaernth 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 Defaultaar Event of Default has occurred and is continuiigy, the
Administrative Agent shall not have any duty todakny discretionary action or exercise any disonetiy power:
except those discretionary rights and powers espyreontemplated by the Loan Documents that the iAcktnative
Agent is required to exercise in writing by the Riegd Lenders (or such other number or percentatfeed_enders ¢
shall be necessary under the circumstances asdpbun_Section 10.2, and (iii) except as expressly set forth in
Loan Documents, the Administrative Agent shall nave any duty to disclose, and shall not be lifdnle¢he failure ti
disclose, any information relating to the Borrowerany of its Subsidiaries that is communicatedrtobtained by tr
Administrative Agent or any of its Affiliates in grcapacity. The Administrative Agent shall not bable for an
action taken or not taken by it, its sub-agentattwrneys-infact with the consent or at the request of the Red
Lenders (or such other number or percentage of ¢nelers as shall be necessary under the circunestascprovide
in Section 10.9 or in the absence of its own gross nggtice or willful misconduct. The Administrative &g shal
not be responsible for the negligence or misconaiicany sub-agents or attorneysfatt selected by it wi
reasonable care. The Administrative Agent shalloeodeemed to have knowledge of any Default onEgéDefaul
unless and until written notice thereof (which netishall expressly state that it is a notice ofabifor Event ¢
Default arising under this Agreement), is giverttie Administrative Agent by the Borrower or any Hen and th
Administrative Agent shall not be responsible forhave any duty to ascertain or inquire into (Ay atatemen
warranty or representation made in or in conneatitth any Loan Document, (B) the contents of anyifteate, repor
or other document delivered hereunder or thereumder connection herewith
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or therewith, (C) the performance or observancangfof the covenants, agreements, or other terch€@amditions st
forth in any Loan Document, (D) the validity, erdeability, effectiveness or genuineness of any Lbanument ¢
any other agreement, instrument or document, ortlig)satisfaction of any condition set forth intiéle Il or
elsewhere in any Loan Document, other than to oonfieceipt of items expressly required to be dedédeto th
Administrative Agent.

Section 9.3. Lack of Reliance on the Administrative Agent. Each of the Lenders, the Swingl
Lender and the Issuing Bank acknowledges thatst malependently and without reliance upon the Aulstiative
Agent or any other Lender and based on such dodsnael information as it has deemed appropriatéenita ow!
credit analysis and decision to enter into thise®gnent. Each of the Lenders, the Swingline Leaderthe Issuir
Bank also acknowledges that it will, independeiatiyd without reliance upon the Administrative Agentany othe
Lender and based on such documents and informasianhas deemed appropriate, continue to makmitsdecision
in taking or not taking of any action under or lwhsm this Agreement, any related agreement or aourden
furnished hereunder or thereunder. Each Lendeesepts to each other party hereto that it is &,lmavings and lo¢
association or other similar savings or thrift itugion, insurance company, investment fund or canyp or othe
financial institution or lending compartlgat makes or acquires commercial loans in thenarglicourse of its busine
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 commergigbses, and that it has the knowledge and eqpmxito be ar
is capable of evaluating the merits and risks afidpa 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 dmons (including the failure to act) in connect
with this Agreement, the Administrative Agent sHadl entitled to refrain from such act or takinglsact, unless ai
until it shall have received instructions from sli@nders; and the Administrative Agent shall not indability 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 exg 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, consdaatesient, instrumel
document or other writing believed by it to be geeuand to have been signed, sent or made by tpepPersol
The Administrative Agent may also rely upon argtestent made to it orally or by telephone and ketieby 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 Bavew), indepedent public accountants and other experts seldt
it and shall not be liable
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for any action taken or not taken by it in accomawith the advice of such counsel, accountanéxperts.

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 4'5day (i) the retiring Administrati\
Agent’s resignation shall become effective, (ii) thernety Administrative Agent shall thereupon be diggea from it:
duties and obligations under the Loan Documents, (&) the Required Lenders shall thereafter perfall duties c
the retiring Administrative Agent under the Loandbments until such time as the Required Lenderpoiap ¢
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.
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Section 9.8. No Other Duties, Etc. Anything herein to the contrary notwithstandingna of the Co-

Syndication Agents or CBocumentation Agents listed on the cover page lieskall have any powers, duties
responsibilities under this Agreement or any ofdtieer Loan Documents, except in its capacity bsraler.

Section 10.1. Notices.

ARTICLE X

MISCELLANEQOUS

(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:

With copies to:

To the Issuing Bank:

To any other Lender:

303 Peachtree Street, N. E.
Atlanta, Georgia 30308
Attention: Doris Folsom, Agency Services
Telecopy Number: (404) 724-3879

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

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

the address set forth irAthministrative
Questionnaire

Any party hereto may change its address or teleocopyber for notices and other communications heteuhy notic
to the other parties hereto. All such notices atiher
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communications shall, when transmitted by overnigdlivery, or faxed, be effective when delivered éwernigh
(next-day) delivery, or transmitted in legible form bycéamile machine, respectively, or if mailed, upd® thirc
Business Day after the date deposited into the andfl delivered, upon delivery; providedhat notices delivered
the Administrative Agent, or the Issuing Bank o ®Bwingline Lender shall not be effective untiledly received b
such Person at its address specified in_this Setfol.

(b) Any agreement of the Administrative Agent and thendlers herein to receive certain notice
telephone or facsimile is solely for the convengeaad at the request of the Borrower. The Adnriaiiste 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 Documeantl 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 {h@&pose 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 &radof 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@uinshall be effective only in the specific ins&rand for th
specific purpose for which given; providethat no amendment or waiver shall: (i) incretmse 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
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affected thereby, (iii) postpone the date fixeddoy scheduled payment of any prpadiof, or interest on, any Loan
LC Disbursement or interest thereon or any feegurater or reduce the amount of, waive or excuse say
scheduled payment, or postpone the scheduled datbd termination or reduction of any Commitmenmithout the
written consent of each Lender affected thereby,ofhange Section 2.2b) or (c)in a manner that would alter the
rata sharing of payments required thereby, wittloeitwritten consent of each Lender, (v) changeddrilie provision
of this Section or the definition of “Required Lemd” or any other provision hereof specifying the numbe
percentage of Lenders required to waive, amendaatifynany rights hereunder or make any determimatio gran
any consent hereunder, without the consent of eaadder, or (vi) release any Guarantor or limit tiability of any
such Guarantor under the Guaranty Agreement, withba written consent of each Lender (except tline
Administrative Agent shall be authorized to effeath release or limitation of liability without duevritten consel
with respect to a Guarantor being sold by the Beeroin a transaction permitted by the terms of thggeement
provided further, that no such amendment or waiver shall amend,ifsnod 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,-olipocket 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 cd@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 alloaadstl of inside counsel) incurred by the Administ@atAgent, th:
Issuing Bank and, after the occurrence and duhegcbntinuance of any Event of Default, any Lendesonnectio
with the enforcement or protection of its rightsdannection with this Agreement, including its ighunder thi
Section, or in connection with the Loans made or laetters of Credit issued hereunder, includingsaith out-of-
pocket expenses incurred during any workout, resiring or negotiations in respect of such Loand eftters 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, damagyesrelated expenses, including the fees, chamggslisbursements
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 tieder or thereunder or the consummation of arti@fransactions
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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 derdanabt 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 foregointpether based «
contract, tort or any other theory and regardldss/teether any Indemnitee is a party thereto; predid that ths
Borrower shall not be obligated to indemnify anydémnitee for any of the foregoing (i) arising out suct
Indemnitee$ gross negligence or willful misconduct as detaadiby a court of competent jurisdiction in a fiaak
nonappealable judgment, and (ii) as a result of @ayn for breach in bad faith of such Indemnigeebligation
hereunder or under any other Loan Document, if dugdn Party has obtained a final and nonappeajatigment ir
its favor on such claim as determined by a coudoofipetent jurisdiction.

(c) The Borrower shall pay, and hold the Administrat&gent, the Issuing Bank, and each of
Lenders harmless from and against, any and alkeptesnd future stamp, documentary, and other girtabees witl
respect to this Agreement and any other Loan Doatsneny collateral described therein, or any paymeu
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 Lenderarmslibsections (a), (b) or (c) hereof, each Lesdeerally agre¢
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 gaygnctlaim, damage, liability or related expe
as the case may be, was incurred by or assertégsagfae 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 ofiliigb for special, indirect, consequential or piiveé damages (i
opposed to actual or direct damages) arising ouinotonnection with or as a result of, this Agresmor an
agreement or instrument contemplated hereby, #rmsactions contemplated therein, any Loan or amieilef Credi
or the use of proceeds thereof.

(N 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 bindipgmand inure to the benefit of the parties he
and their respective successors and assigns pedrhigreby, except
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that the Borrower may not assign or otherwise feanany of its rights or obligations hereunder wiih the prio
written consent of each Lender (and any attempssdyament or transfer by the Borrower without sachsent she
be null and void). Nothing in this Agreement, eegeed or implied, shall be construed to confer ugon Perso
(other than the parties hereto, their respectiveEessors and assigns permitted hereby and, toxtbatesxpress
contemplated hereby, the Related Parties of eatheoAdministrative Agent and the Lenders) any legaequitabl
right, remedy or claim under or by reason of thggeement.

(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 (detedhas of th
date the Assignment and Acceptance with respesiich assignment is delivered to the Administrafigent) shall b
an amount which, is not less than $5,000,000 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 tifeahssigning Lender's rights and obligationseurtis 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 amministrative
Questionnaire. Subject to acceptance and recottergof by the Administrative Agent pursuant tbsection (c) ¢
this Section, from and after the effective datecsjsa in each Assignment and Acceptance, the BkgiAssigne
thereunder shall be a party hereto and, to thenegfethe interest assigned by such Assignmentfarwegptance, ha
the rights and obligations of a Lender under thigge®ment, and the assigning Lender thereunder, shdlie extent ¢
the interest assigned by such Assignment and Aanept be released from its obligations under tlyge@ment (an
in the case of an Assignment and Acceptance cayetinof the assigning Lender's rights and oblgyadi under th
Agreement, such Lender shall cease to be a pargtchbut shall continue to be entitled to the beseff Section
2.18, 2.20, 2.21and 10.3 Any assignment or transfer by a Lender of rigitsbligations under this Agreement 1
does not comply with this subsection shall be &@dbr purposes of this Agreement as a sale by kealder of .
participation in such rights and obligations in@ciance with subsection (d) of this Section.

(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 itcaregjister for tr
recordation of the names and addresses of the tgnaled the Commitments of, and principal amounthefLoan
owing to, each Lender pursuant to the terms hdreaf time to time (the “ Reqist€). 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
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Register shall be available for inspection by tlerBwer and any Lender, at any reasonable timefiermd time tc
time upon reasonable prior notice.

(d) Any Lender may, without the consent of, or priotic® 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 remaielgalesponsible to the other parties hereto forpgbdormance «
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 retheeamount of, waive or excuse any such paymemgpstpone tr
scheduled date for the termination or reductioramy Commitment, without the written consent of sui@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 &&xtion 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 anysem
hereunder, or (vi) release any Guarantor or litd liability of any such Guarantor under the Gubrakgreemer
without the written consent of such Lender excepihe extent such release is expressly provideerutig 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 kgdiged 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, ferbignefit of th
Borrower, to comply with Section 2.20(@3 though it were a Lender.
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(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 ofProcess.

(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 Superior Court of teul County, Georgia, in any action or proceedingirag out of o
relating to this Agreement or any other Loan Docotm& the transactions contemplated hereby or Byerer fol
recognition or enforcement of any judgment. Eaeltypagrees to submit any such action or proceetbnthe
Business Case Division of the Superior Court oftdfulCounty, Georgia (the “Georgia Business Countjvided,
however, that if the dispute or claim is not accepted d@djudication by the Georgia Business Court, vermsd
jurisdiction shall remain vested in the Superion@amf Fulton County, Georgia, but any party magkseemoval c
such action or proceeding (where permitted by apple federal law) to the United States Districtu@dor the
Northern District of Georgia, and the Borrower hwresubmits, for itself and its property, to the -exclusive
jurisdiction of such United States District Couach of the parties hereto agrees that a fingmeht in any suc
action or proceeding shall be conclusive and magrferced in other jurisdictions by suit on thegatent or in an
other manner provided by law. Nothing in this Agreat or any other Loan Document shall affect agtrithat th
Administrative Agent, the Issuing Bank or any Lend®y otherwise have to bring any action or prooegedelating
to this Agreement or any other Loan Document agjdire Borrower or its properties in the courtsuy 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
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applicable law, the defense of an inconvenientrfoto the maintenance of such action or proceedingny suc
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®W/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 shall have the rigihiny time ¢
from time to time upon the occurrence and durirggdbntinuance of an Event of Default, without pmatice to th
Borrower, any such notice being expressly waivedheyBorrower to the extent permitted by applicdale, to set of
and apply against all deposits (general or speiiaé or demand, provisional or final) of the Bower at any time he
or other obligations at any time owing by such Lemand the Issuing Bank to or for the credit or @lseount of th
Borrower against any and all Obligations held bghsuender or the Issuing Bank, as the case majyrbespective ¢
whether such Lender or the Issuing Bank shall hmade demand hereunder and although such Obligatiaysbe
unmatured. Each Lender and the Issuing Bank go@mptly to notify the Administrative Agent and tBarrowe|
after any such set-off and any application madsuph Lender and the Issuing Bank, as the case etagrovided,
that the failure to give such notice shall not etffdae validity of such set-off and application.

Section 10.8. Counterparts; Integration . This Agreement may be executed by one or morte
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 thewBerr SunTrust Bank and SunTrust Capital Markeits, ¢onstitut
the entire agreement among the parties heretohemeto regarding the subject matters hereof arrédhand
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supersede all prior agreements and understandirgor written, regarding such subject matters.

Section 10.9. Survival . All covenants, agreements, representations aadawties made by t
Borrower herein and in the certificates or othetrmments 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 andaissel of any Letters of Credit, regardless of amwestigatiol
made by any such other party or on its behalf atdithstanding that the Administrative Agent, tilssuing Bank ¢
any Lender may have had notice or knowledge ofR&fault or incorrect representation or warrantyhat time an
credit is extended hereunder, and shall continutilinforce and effect as long as the principalaofany accrue
interest on any Loan or any fee or any other ampagtble under this Agreement is outstanding arghidnor an
Letter of Credit is outstanding and so long as @menmitments have not expired or terminated. Thevipions o
Sections 2.182.19, 2.20, 10.3and 10.11and Article 1X shall survive and remain in full tor 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, indh#dicates, reports, notices, and other documeealisered pursant
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 ineffectigethe 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 preien 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 Affiliates and to its and its Affiliategespective directors, officers, employees and agentluding
accountants, legal counsel and other advisorse(itgounderstood that the Persons to whom suchodis@ is mac
will be informed of the confidential nature of sukbtiormation and instructed to keep such Infornmatomnfidentia
pursuant to the terms hereof), (b) to the extequested by any regulatory authority (_providédt the Person
requested shall, to the extent permitted by apiplecéaw, promptly inform the Borrower thereof), (@ the exter
required by applicable laws or regulations or by anbpoena or similar legal process ( provitieat the Person
required shall, to the extent permitted by appliedaw, promptly inform the Borrower thereof), (@) any other par
to this Agreement, (e) in connection with the eiarof any remedies hereunder or any suit, actroproceedin
relating to this Agreement or any other Loan Docohag the enforcement of rights hereunder or thadeu (subject 1
use of commercially reasonable efforts to obtainfidential treatment therefor), (f) subject to aitten agreeme
containing provisions substantially the same asdhad this Section, to any
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assignee of or Participant in, or any prospectaggnee of or Participant in, any of its rightsobtigations under th
Agreement, (g) with the prior written consent oé tBorrower, or (h) to the extent such Informatiah i€ publicly
available at the time of disclosure or becomesiplybhvailable other than as a result of a breddfis Section or (y
becomes available to the Administrative Agent, I[§siing Bank or any Lender on a nonconfidentiaidather tha
from any Person known by the Administrative Agéssuing Bank, or Lender, as the case may be, te haade suc
information available in violation of a duty of do¥entiality owed to the Borrower or any SubsidiarfFor the
purposes of this Section, “ Informatidmrmeans all information received from the Borrowerny Subsidiary relatir
to the Borrower or any Subsidiary or its busingseyidedthat, in the case of information received from Bugrowel
or any Subsidiary after the date hereof, such mé&tion is clearly identified at the time of deliyesis confidentia
Any Person required to maintain the confidentadif Information as provided in this Section shal considered
have complied with its obligation to do so if suBerson has observed customary practices and preced
commercial banks in respect of confidential infotima of their customers and otherwise exercised ghe
reasonable degree of care to maintain the confalégptof such Information as such Person wouldoaddo its owi
confidential 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 wiriali 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, lhve rate of interest payable in respect of sucanLhereunde
together with all Charges payable in respect tHesd@ll 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 assaltr of th
operation of this Section shall be cumulated amdititerest and Charges payable to such Lenderspect of othe
Loans or periods shall be increased (but not aliozd/laximum Rate therefor) until such cumulated amptogethe
with interest thereon at the Federal Funds Ratiegalate of repayment, shall have been receiveitly Lender.

Section 10.13Patriot Act . The Administrative Agent and each Lender herebyfiaetthe Loal
Parties that pursuant to the requirements of thé& BBTRIOT Act (Title Ill of Pub. L. 10756 (signed into la
October 26, 2001)) (the “ Patriot AQt it is required to obtain, verify and record infortoa that identifies each Lo
Party, which information includes the name and essliof such Loan Party and other information thktaNow suct
Lender or the Administrative Agent, as applicalite identify such Loan Party in accordance with Bedriot Act
Each Loan Party shall, and shall cause each &ubsidiaries to, provide such information and tsikeh other actiol
as are reasonably requested by the Administratgenfor any Lender in order to assist the Admiatste Agent an
the Lenders in maintaining compliance with the iBa#ct.

Section 10.14Amendment _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
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obligations of the parties shall continue in effentcept as otherwise expressly set forth her@iithout limiting the
foregoing, no Default or Event of Default existingder the Existing Credit Agreement as of the Restant Dat
shall be deemed waived or cured by this amendmehtr@estatement thereof. On the Restatement Dayeaad al
Loans outstanding under the Existing Credit Agresimimgether with all accrued and unpaid interfests, and oth
expenses and amounts payable by the Borrower uhdeExisting Credit Agreement shall be paid in fidl the
“Lenders” under the Existing Credit Agreement, the IssuingkBand the Administrative Agent, and the Revol
Commitments of those “Lendersihder the Existing Credit Agreement that are naiticoing as Lenders under t
Agreement shall automatically terminate and ceagd®etof any force or effect without further actimm the part of ar
party. The Revolving Commitments of the Lenderdarrthis Agreement after giving effect to this ach@ent an
restatement are set forth on the respective signgtages for such Lenders hereinafter set forth. a@d after th
Restatement Date, all Loans and other extensiorgeasfit shall be made by the Lenders under thiseégrent i
accordance with their respective Pro Rata ShargéseoRevolving Commitments as in effect from timetime. All
references in the other Loan Documents to the Chgglieement shall be deemed to refer to and meanAtimende:
and Restated Revolving Credit Agreement, as thesaay be further amended, supplemented, and rédtata time
to time.

(remainder of page left intentionally blank)
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IN WITNESS WHEREOF , the parties hereto have caused this Agreemdrd thuly executed by th:
respective authorized officers as of the day aradt fiest above written.

DOLLAR GENERAL CORPORATION

By /s/ Wade Smith
Name: Wade Smith
Title:  Treasurer

[SIGNATURE PAGE TO SECOND AMENDED AND RESTATED REVLVING CREDIT AGREEMENT]




SUNTRUST BANK
as Administrative Agent, as Issuing Bank,
as Swingline Lender, and as a Lender

By /s/ Scott Corley
Name: Scott Corley
Title:  Managing Director

Commitment: $60,000,000

[SIGNATURE PAGE TO SECOND AMENDED AND RESTATED REVIDVING CREDIT AGREEMENT]




BANK OF AMERICA, N.A.
as Co-Syndication Agent and a Lender

By /s/ Sanjay H. Gurnani
Name: Sanjay H. Gurnani
Title:  Senior Vice President

Commitment: $40,000,000

[SIGNATURE PAGE TO SECOND AMENDED AND RESTATED REVIDVING CREDIT AGREEMENT]




KEYBANK NATIONAL ASSOCIATION
as Co-Syndication Agent and a Lender

By /s/ Marianne T. Meil
Name: Marianne T. Meil
Title:  Senior Vice President

Commitment: $40,000,000

[SIGNATURE PAGE TO SECOND AMENDED AND RESTATED REVIDVING CREDIT AGREEMENT]




REGIONS BANK
as Co-Documentation Agent and a Lender

By /s/ Carol S. Geraghty
Name: Carol S. Geraghty
Title:  Vice President

Commitment: $37,500,000

[SIGNATURE PAGE TO SECOND AMENDED AND RESTATED REVIDVING CREDIT AGREEMENT]




U.S. BANK NATIONAL ASSOCIATION
as Co-Documentation Agent and a Lender

By /s/ Richard W. Neltner
Name: Richard W. Neltner
Title:  Senior Vice President

Commitment: $40,000,000

[SIGNATURE PAGE TO SECOND AMENDED AND RESTATED REVIDVING CREDIT AGREEMENT]




FIFTH THIRD BANK
an Ohio banking corporation, as a Lender

By /s/ John K. Perez
Name: John K. Perez
Title:  Vice President

Commitment: $37,500,000

[SIGNATURE PAGE TO SECOND AMENDED AND RESTATED REVIDVING CREDIT AGREEMENT]




NATIONAL CITY BANK
as a Lender

By /s/ Jennifer Taliaferro
Name: Jennifer Taliaferro
Title:  Relationship Manager

Commitment: $37,500,000

[SIGNATURE PAGE TO SECOND AMENDED AND RESTATED REVIDVING CREDIT AGREEMENT]




AMSOUTH BANK
as a Lender

By /s/ Monty R. Trimble
Name: Monty R. Trimble
Title:  Senior Vice President

Commitment: $27,500,000

[SIGNATURE PAGE TO SECOND AMENDED AND RESTATED REVIDVING CREDIT AGREEMENT]




BRANCH BANKING & TRUST CO.
as a Lender

By /s/R. Andrew Beam
Name: R. Andrew Beam
Title:  Senior Vice President

Commitment: $27,500,000

[SIGNATURE PAGE TO SECOND AMENDED AND RESTATED REVIDVING CREDIT AGREEMENT]




LASALLE BANK NATIONAL ASSOCIATION
as a Lender

By /s/ Mark Mital
Name: Mark Mital
Title:  Senior Vice President

Commitment:$27,500,000

[SIGNATURE PAGE TO SECOND AMENDED AND RESTATED REVIDVING CREDIT AGREEMENT]




HUNTINGTON BANK
as a Lender

By /s/ Steven P. Clemens
Name: Steven P. Clemens
Title:  Vice President

Commitment: $25,000,000

[SIGNATURE PAGE TO SECOND AMENDED AND RESTATED REVIDVING CREDIT AGREEMENT]




Level

SCHEDULE 1.1-A

APPLICABLE MARGINS AND APPLICABLE PERCENTAGES

Ratio of Consolidated
Funded Debt to Consolidated
EBITDA

>1.25t0 1.00

< 1.25t0 1.00, but

>1.00to 1.00

< 1.00 to 1.00, but

>0.75t0 1.00

<0.75t0 1.00

Applicable Margin

LIBOR Base Rate
1.050% 0.00%

0.850% 0.00%

0.625% 0.00%
0.450% 0.00%

Schedule 1.1-A

Applicable Percentage

0.200%

0.150%

0.125%

0.100%




[Remaining Schedules Omitted Due to Immateriality]




EXHIBIT A-1

REVOLVING CREDIT NOTE

[$ ] Atlanta, Georgi
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 30808he Commitment Termination Date, the principam o
[amount of such Lender’'s Commitment]or, if less, the aggregate unpaid principal amairgll Loans made by tl
Lender to the Borrower pursuant to the Credit Agreet described below, in lawful money of the Unitgdtes ¢
America in immediately available funds, and to pagrest from the date hereof on the principal amidereof fron
time to time outstanding, in like funds, at saidicef, at the rate or rates per annum and payablesuch dates .
provided in the Credit Agreement. In addition, B&rower further promises to pay all costs of ection, includin
the reasonable attorneys’ fees of the Lender, yf @mounts evidenced by this Note are collected bthmugh a
attorney-at-law or in bankruptcy or other judigg@abceedings.

The Borrower promises to pay interest, on demandarty overdue principal and, to the extent perhitig
law, overdue interest from their due dates ate oatrates provided in the Credit Agreement.

All borrowings evidenced by this Note and all payrseand prepayments of the principal hereof ancitte
thereof shall be endorsed by the holder hereofhenschedule 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 iroetance with th
terms of this Note and the Credit Agreement.

This Note is one of the Notes referred to in, andntitled to the benefits of, the Second AmendetiRestate
Revolving Credit Agreement dated as of June __ 62@Mong the Borrower, the Lender and certain oleder:
parties thereto, and the Administrative Agent (as same may be further amended, supplemented erwasie
modified from time to time, thé Credit Agreement ; the capitalized terms that are defined in the Gradreemer
being used in this Note with the respective meanasgsigned to such capitalized terms in the Chagléement). Th
Credit Agreement contains, among other things, ipiows for the acceleration of the maturity heregon the
happening of certain events, for prepayment ofptirecipal hereof prior to the maturity hereof aod fhe amendme
or waiver of certain provisions of the Credit Agmemnt, all upon the terms and conditions thereimci§pé.
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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

O
[

Unpaid
Principal Name of Person
Amount and Payments of Balance of Making

Type of Loan Principal Note Notation




EXHIBIT A-2

SWINGLINE NOTE

$15,000,000.00 Atlanta, Georgi
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 30808he Swingline Commitment Termination Date, phi@cipa
sum of FIFTEEN MILLION AND NO/100 DOLLARS ($15,000,000.0Q)r, if less, the aggregate unpaid princ
amount of all Swingline Loans made by the Lendeh®Borrower pursuant to the Credit Agreement idlesd below
in lawful money of the United States of Americaiinmediately available funds, and to pay interestifrthe dat
hereof on the principal amount thereof from timéinwe outstanding, in like funds, at said officettee rate or rates [
annum and payable on such dates as provided i@réait Agreement. In addition, the Borrower furtippomises t
pay all costs of collection, including the reasdeadittorneys’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 procasgs.

The Borrower promises to pay interest, on demandarty overdue principal and, to the extent perhitig
law, overdue interest from their due dates ate oatrates provided in the Credit Agreement.

All borrowings evidenced by this Note and all payrseand prepayments of the principal hereof ancitte
thereof shall be endorsed by the holder hereofhenschedule 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 iroetance with th
terms of this Note and the Credit Agreement.

This Note is the Swingline Note referred to in, daacentitled to the benefits of, the Second Amendenc
Restated Revolving Credit Agreement dated as oé Jun 2006, among the Borrower, the Lender anaicedthe
lenders parties thereto, and the AdministrativerAdas the same may be further amended, supplechentgherwis
modified from time to time, thé Credit Agreement ; the capitalized terms that are defined in the Gradreemer
being used in this Note with the respective meanasgsigned to such capitalized terms in the Chagléement). Th
Credit Agreement contains, among other things, ipiows for the acceleration of the maturity heregon the
happening of certain events, for prepayment ofptirecipal hereof prior to the maturity hereof aod fhe amendme
or waiver of certain provisions of the Credit Agmemnt, all upon the terms and conditions thereimci§pé.
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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:
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LOANS AND PAYMENTS

O
[

Unpaid Name of Person
Amount and Payments of Principal Making
Type of Loan Principal Balance of Notation
Note
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EXHIBIT B

ASSIGNMENT AND ACCEPTANCE

Reference is made to the Second Amended and Ré&at®lving Credit Agreement dated as of June 00€¢
(as further amended and in effect on the date hetbe “Credit Agreement’)among DOLLAR GENERA|
CORPORATION, a Tennessee corporation, the Lendemrs ftime to time party thereto, and SunTrust Baad
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 theyres
hereby purchases and assumes, without recourss, tire Assignor, effective as of the Assignment Dse 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 Commitmentref Assignc
on the Assignment Date and Revolving Loans owinth&Assignor which are outstanding on the Assigrniate
together with the participations in the LC Exposarel the Swingline Exposure of the Assignor onAlssignmer
Date, but excluding accrued interest and fees td excluding the Assignment Date. The Assignee ly
acknowledges receipt of a copy of the Credit Agreretn From and after the Assignment Date (i) theidysee 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 itsgadions 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 subjedtedStandard 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 hereifhis Assignment and Acceptance shall be goveryeand construe
in accordance with the laws of the State of Georgia

Date of Assignment:
Legal Name of Assignor:

Legal Name of Assignee:
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Assignee’s Address for Notices:

Effective Date of Assignment:

(“Assignment Date”):

Facility

Principal Amount Assigned

Percentage Assigned of
Revolving Commitment (set

forth, to at least 8 decimals, as

percentage of the aggregate
Revolving Commitments of all
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:
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ANNEX 1

STANDARD TERMS AND CONDITIONS FOR
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 Interedree and clear of any lien, encumbrance oe#dverse claim a
(i) it has full power and authority, and has takahaction necessary, to execute and deliver Asisignment an
Assumption and to consummate the transactions egié¢ed hereby, and (b) assumes no responsibility nespec
to (i) any statements, warranties or representatioade in or in connection with the Credit Agreetr@many othe
Loan Document, (ii) the execution, legality, vatydienforceability, genuineness, sufficiency oruealof 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 respgciny Loan Document or (iv) the performance osesliance by tf
Borrower, any of its Subsidiaries or Affiliatesamy other Person of any of their respective ohligatunder any Lot
Document.

1.2  Assignee The Assignee (a) represents and warrants thath@s full power and authority, a
has taken all action necessary, to execute andedetlhis Assignment and Assumption and to consurantia
transactions contemplated hereby and to becomaa@deteinder the Credit Agreement, (ii) it meetg@djuirements ¢
an Eligible Assignee under the Credit Agreemenbjest to receipt of such consents as may be redjuirgler th
Credit Agreement), (iii) from and after the EffeetiDate, it shall be bound by the provisions of @redit Agreemel
as a Lender thereunder and, to the extent of #sigAed Interest, shall have the obligations okader thereunde
(iv) it has received a copy of the Credit Agreemeagether with copies of the most recent finansi@temen
delivered pursuant to Section 5.1 thereof, as egple, and such other documents and informatioit lz@s deeme
appropriate to make its own credit analysis andsttatto enter into this Assignment and Assumptod to purchas
the Assigned Interest on the basis of which itmasle such analysis and decision independently d@hadwt relianc
on the Administrative Agent or any other Lenderd gw) if it is a NonU.S. Lender, attached to the Assignment
Assumption is any documentation required to bevdedd by it pursuant to the terms of the Credite®gnent, dul
completed and executed by the Assignee; and (l®eaghat (i) it will, independently and withoutiagice on th
Administrative Agent, the Assignor or any other den and based on such documents and informatigrshall deer
appropriate at the time, continue to make its owedit decisions in taking or not taking action undee Loal
Documents, and (ii) it will perform in accordanceéhtheir terms all of the obligations which by tte@ms of the Loe
Documents are required to be performed by it asraler.
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2. Payments Choose in the alternativg Alternative A : From and after the Effective Date,
Administrative Agent shall make all payments inpesst of the Assigned Interest (including paymeritproncipal.
interest, fees and other amounts) to the Assigmoarhounts which have accrued to but excludingEtfective 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 Agesfiall make all payments in respect of the Assighadres
(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 apate
adjustments in payments by the Administrative Adentperiods 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 Assignnagitt Assumption by telecopy shall be effective ds/eley of ¢
manually executed counterpart of this Assignmerd Assumption. This Assignment and Assumption sbea
governed by and construed in accordance with theofahe State of Georgia.
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EXHIBIT C

SECOND AMENDED AND RESTATED GUARANTY AGREEMENT

THIS SECOND AMENDED AND RESTATED GUARANTY AGREEMENTthis “Guarantee”)nade
and delivered as of June __, 2006, by each of tisi8iaries of Dollar General Corporation, a Teseescorporatic
(“Borrower”), identified on the signature pages thfis Guarantee (each a “Guarantamhd collectively th
“Guarantors”)in favor of (i) each of the Lenders from time tmé parties to the Credit Agreement described t
(each a “Lender” and collectively the “Lendersand (i) SUNTRUST BANK, in its capacities as Adnstrative
Agent and Issuing Bank under the terms of the €radreement and the other Loan Documents referoeith the
Credit Agreement (in such capacities, the “Admiaiste Agent” and the “Issuing Bank&spectively; the Lenders,
Administrative Agent and Issuing Bank collectivegferred to herein as the “Guaranteed Parties”).

WITNESSETH

WHEREAS, Borrower, the Lenders, and the AdministeatAgent are parties to a certain Sec
Amended and Restated Revolving Credit Agreememddas of June __, 2006 (as the same may be fiathendec
restated, and supplemented from time to time, @redit Agreement”capitalized terms used in this Guarantee the
defined in the Credit Agreement being used hereih the respective meanings given to such capédlierms in th
Credit Agreement);

WHEREAS, the Credit Agreement, upon the effectiwsniereof, shall constitute an amendmen
restatement of the Existing Credit Agreement tleegt been requested by Borrower to increase the araodnexten
the maturity thereof and to amend certain othevipirons thereof;

WHEREAS, the obligations of Borrower under the Erig Credit Agreement have been guarantee
each of the Guarantors pursuant to a certain Anteadd Restated Guaranty Agreement dated as of3yrz004 (a
the same may have been amended, supplementedstaigdeand is now in effect, the “Existing Guarafite

WHEREAS, it is a condition to the amendment andatesnent of the Existing Credit Agreemen
requested by Borrower that each Guarantor, as ai@aty of Borrower, enter into this Guarantee rdes to restat
reaffirm and continue in effect its unconditionalagantee of the payment of the Loans and all oBigigations o
Borrower as provided in the Loan Documents (thenisoand such other Oblityans being herein collectively refer
to as the “Guaranteed Obligations”; the term “Go#gad Obligationsto include, without limitation (i) all princip
and interest due with respect to all Loans outstendnder the terms of the Credit Agreement, ahdeahbursemet
obligations in respect of Letters of Credit issugd the Issuing Bank under the Credit Agreementalincase
including, without limitation, interest
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accruing or that would have accrued after thedilifi a petition in bankruptcy or other insolvenegpgeeding (wheth:
or not such claim for interest is allowed or alldeain such proceeding), and all obligations aadilities of Borrowe
arising pursuant to any interest rate protectiosvesip agreements entered into with one or morbeot.énders, (i) a
fees, expenses, amounts payable by Borrower fartbrgisement or indemnification under the termshef Credi
Agreement and any other Loan Document, and all amscadvanced by any of the Guaranteed Partiesoteqiro
preserve the value of any security for the Loars @ther Guaranteed Obligations, and (iii) all realsyextension
modifications, and refinancings (in whole or infpaf any of the amounts referred to in clauseard (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 &ikbee, and i
consideration of $10.00 and other good and valuablesideration received by Guarantor, each Guardmoeb
declares and agrees:

1. Each Guarantor hereby unconditionally and irrevbcguarantees to the Guaranteed Pa
and any transferee of any of the Guaranteed Oldigmt jointly and severally, the full and promptypeent of al
Guaranteed Obligations and all costs, charges gmehses (including reasonable attorneys’ fees)rimed or sustaine
by the Guaranteed Parties in enforcing the obbgatiof such Guarantor hereunder. If any portiothefGuarantes
Obligations is not paid when due, each Guarantoeldyeagrees to and will imediately pay same, without resort
the Guaranteed Parties to any other person or.pdiye obligation of each Guarantor to the GuarthtBartie
hereunder is primary, absolute and unconditionadept as may be specifically set forth herein. Ang all paymen
by each Guarantor hereunder shall be made freeclead of, and without deduction for, any sét- counterclairr
recoupment, or withholding so that, in each caaehésuaranteed 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 thasthiguarantee of payment when due, and not ofctiolle

2. This Guarantee is continuing in nature and shalkfiective with respect to the full amo
outstanehg under all Guaranteed Obligations, now exisbndpereafter made or extended, and notwithstan@rany
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 atitaethe
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number and amounts of outstanding Guaranteed Qiblingamay fluctuate from time to time hereafterd aha
Borrower may make payments to the Guaranteed Bdrtimn time to time hereafter. Each Guarantor esgly agree
that this Guarantee shall continue in full forcel @&ffect notwithstanding such flu@tions and payments, and whe
or not any Guaranteed Obligations are outstandt any particular time, until such time as@ilaranteed Obligatio
have been paid in full and any commitment of the@nteed Parties under the Credit Agreement hastbaainated.

3. Each Guarantor hereby waives notice of the &ueed Parties’ aeptance of this Guaran
and the creation, extension or renewal of any Laarther 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@anhereunder, the Guaranteed Parties may, witlitbrout consideration (
release, compromise with, or agree not to sueholevor in part, Borrower or any other obligor, argor, endorser
surety on any Loans or any other Guaranteed Ohdigst (i) renew, extend, accelerate, or increasdearease ti
principal amount of any Loans or other Guaranteddig@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 Borroareany other obligor, endorser, guarantor or tyuire connectio
with any Loans or other Guaranteed Obligations, @wdapply any payment received from Borrower oonfi any
other obligor, guarantor, endorser or surety onlib@ns or other Guaranteed Obligations to any eflidbilities o
Borrower or of such other obligor, guarantor, eséoror surety which the Guaranteed Parties magseho

4, Each Guarantor hereby consents and agrees th@utmanteed Parties may at any time or ti
either with or without consideration, sender, release or receive any property or othiaitecal of any kind or natu
whatsoever held by it or for its account s@ngiany Loans or other Guaranteed Obligationsubsstute any collater
so held by the Guaranteed Parties for other codlatd like or diffeent 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 Partieshsdnad! full authority to adjust, compromise, and nezdess than tr
amount due upon any such collateral, and may emterany accord and satisfaction agreement wisipeet to th
same as the Guaranteed Parties may deem advisdbtutaffecting the obligions of such Guarantor hereun
The Guaranteed Parties shall be under no dutydertake to collect upon such collateral or any freereof, and r
Guarantor’s obligations hereunder shall be affedtgdthe Guaranteed Parties’ alleged negligence igtake ir
judgment in handling, disposing of, obtaining, ailifg to collect upon or perfect a security instrén, any suc
collateral.

5. Each Guarantor hereby waives presentment, dinpaidest, and notice of dishonor of any
the liabilities guaranteed hereby. The Guaranksaties shall have no duty or obligation (i) toq@ed 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
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give any notice whatsoever to Borrower, any Guarardr any other obligor, guaram, endorser, or surety on ¢
Loans or other Guaranteed Obligas, in any case before bringing suit, exercigiigits to any such security
instituting proceedings of any kind against any @ogr, Borrower, or any of them, and each Guarahaeb
waives any requirement for such actions by the énteed Parties. Upon default by Biwer and the Guarante
Parties’demand to any Guarantor hereunder, such Guardmbr® held and bound to the Guaranteed Partiestty
as principal debtor in respect of the payment efdamounts hereby guaranteed, such liability of seighrantor beir
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, notwithstgritie manner or nature of such payment includinghbtilimitec
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 repaymentth or any part ¢
the Guaranteed Obligations, or (e) the conveyamh@d @r any part of any Collateral to the Admim&tve Agent o
the Lenders in satisfaction of all or any partied Guaranteed Obligations, until the indefeasillgnpent 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 aslemolute 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 Gueed 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 stithr&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 defirel Senior Claims shall first be paid in-
before any direct or indirect payment or distribat{in cash, property,
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securities, by sedff or otherwise) shall be made to any Guarantoaocount of or in any manner in respect of
Junior Claim except such payments and distributtbesproceeds of which shall be applied to the gtrof Senic
Claims. For purposes of the immediately precediegtence, “Proceedingheans Borrower or any Guarantor s
commence a voluntary case concerning itself under Wnited States Bankruptcy Code or any other egipld
bankruptcy laws; or any involuntary case is comneeregainst Borrower or any Guarantor; or a custo¢ha define
in the Bankruptcy Code or any other applicable bapicy laws) is appointed for, or takes charge alif,or any
substantial part of the property of Borrower or dwyarantor, or Borrower or any Guarantor commerass othe
proceedings under any reorganization, arrangenaeipistment of debt, relief of debtor, dissolutiomsolvency o
liquidation or similar law of any jurisdiction, wtieer commenced against Borrower or any GuarantdBoorower o
any Guarantor is adjudicated insolvent or bankroptany order of relief or other order approvingy auch case !
proceeding is entered; or Borrower or any Guarasuffiers any appointment of any custodian or tke for it or an’
substantial part of its property; or Borrower oy &uarantor makes a general assignment for thefibehereditors
or Borrower or any Guarantor shall fail to paysball state that it is unable to pay, or shall bahle to pay, its det
generally as they become due; or Borrower or angr&uor shall call a meeting of its creditors wathview tc
arranging a composition or adjustment of its debtsBorrower or any Guarantor shall by any actalufe to ac
indicate its consent to, approval of or acquieseenany of the foregoing; or any organizationdlacshall be take
by Borrower or any Guarantor for the purpose oé@fhg any of the foregoing.

In the event any direct or indirect payment or rdistion 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 additiorraingents as the Administrative Agent r
reasonably request to evidence the subordinatioviged for in this Section 7.

8. (&) Upon the occurrence of an Event of Defaulcsmea in Section 8.1(g) or (h) of the Cre
Agreement with respect to the Borrower, all GuagadtObligations shall automatically become immetifadue an
payable by the Guarantors, without notice or othetfon on the part of the Guaranteed Parties, agdrdless
whether payment of the Guaranteed Obligations hydeer has then been accelerated. In additicamyfevent 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 orethter become due and payable, then the GuaraGteleghtion:
shall automatically become immediately due and pleyby 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
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its claim, and the Guaranteed Parties may in gsrdion value or refrain from valuing any security dhély it withou
in any way releasing, reducing or otherwise affegtany Guarantos’ obligations hereunder. Each Guarantor a
that this Guarantee shall dornue to be effective or be reinstated, as the o@sgbe, if at any time any payment of
liabilities hereby guaranteed arescended or must otherwise be returned or restoyatido Guaranteed Parties upon
insolvency or bankruptcy of Borrower or any othddigor, guarator, endorser or surety on any Loans or ¢
Guaranteed Obligations, all as though such paymashinot 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 agreemswebn the parties relating to the subject m
hereof, and no provision hereof may be waived odifredl except by a writing executed by each Guamaahd th
Guaranteed Parties. There is no understandingathatperson other than the Guarantors shall exedbigeor 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 indtecexkecute this Guarantee by any represemastatement «
information made or furnished by the GuaranteedidzarEach Guarantor further acknowledges and aghest suc
Guarantor assumes sole responsibility for indepathd@btaining any information or reports deemedessary b
such Guarantor in reaching any decision to exettigeGuarantee.

11. The failure or forbearance of the Guaranteadies on any @asion to exercise any rights
remedies hereunder or otherwise granted to it Iy da another agreement shall not affect the ohbgat of an
Guarantor hereunder and shall not constitute aavaf 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 GuaranteetyRamay be rquired to give to any Guaran
may be sent or made, at any Guaranteed Partigshopd or on such Guantor in the same manner and with the ¢
effect as provided with respect to notices purst@Bection 10.1 of the Credit Agreement, whenveed#d, mailed ¢
sent by telecopy to the address or telecopier numbdeated for such Guarantor below.

13. This Guarantee shall bind and inure to the beméfthe respective successors and assig
each Guarantor and the Guaranteed Parties.

14. If any provision of this Guarantee or theleyation thereof to any person or circumstance ¢
to any extent, be invalid or unenforceable, theaieher of this Guarantee or the application of smigvision to th
other persons or circumstances, other than those wakich 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.
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15. In addition to and not in limitation of alghts of sebff that the Guaranteed Parties may
under applicable law, the Guaranteed Parties dlfadin the occurrence of any Event of Default andtivr or not th
Guaranteed Parties have made any demand or theu@Geed Obligations are matured, have the righpfrapriate
and apply to the payment of the Guaranteed Obtigatall deposits of any Guarantor (general or sfhetime o
demand, provisional or final) then or thereafteidh®y, and other indebtedness or property themereafter owing 1
any Guarantor by, any of the Guaranteed Partiesheher not related to this Guarantee or any traisahereunder.

16. (a) Itis the intent of each Guarantor aredl@uaranteed Parties that each Guarataeximun
obligations hereunder shall be:

() in a case or proceeding commenced by ormsgauch Guarantor under the Bankru
Code on or within one year from the date on whaclty 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 bielaMe or unenforceable against such Guarantor ruf#d
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 avadablnenforceable against such Guarantor undestatx
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 beawe or unenforceable against such Guarantorrusioe
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 possibledaraie or unenforceability of the Guaranteed Okbgat (or an
other obligations of such Guarantor to the Guashtearties) shall be determined in any such capeoceeding she
hereinafter be referred to as the “Avoidance Prous’).
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(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 Guaramsolvent, or leave the Guarantor with an unreadgnsnall
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.

(c) None of the provisions of this Section 16 are ideghin any manner to alter the obligation
any holder of subordinated Indebtedness or thdgighthe 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 efkimds describe
in clauses (i)4(i) of Section 16(a), the holders of the subord&uhaindebtedness shall be obligated to pay or ek
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 Guarantodarnthis Guaranty, be subject in all respects & giovisions ¢
Section 16(b).

17. (@ THIS GUARANTEE AND THE RIGHTS AND OBLIGATIONS OF EBH
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 BPERIOR COURT OF FULTO
COUNTY, GEORGIA. EACH GUARANTOR AGREES THAT ANY SCH LEGAL ACTION OR PROCEEDIN!
SHALL BE SUBMITTED TO THE BUSINESS CASE DIVISION O8UCH SUPERIOR COURT (THEGEORGIA
BUSINESS COURT”"); PROVIDEDQ HOWEVER, THAT IF SUCH LEGAL ACTION OR PROCEEDING IS NC
ACCEPTED FOR ADJUDICATION BY THE GEORGIA BUSINESSGURT, VENUE AND JURISDICTIO!
SHALL REMAIN VESTED IN THE SUPERIOR COURT OF

Exhibit C - 8




FULTON COUNTY, GEORGIA, BUT ANY PARTY MAY SEEK REMGAL OF SUCH ACTION OF
PROCEEDING (WHERE PERMITTED BY APPLICABLE FEDERAL AW) TO THE UNITED STATES
DISTRICT COURT FOR THE NORTHERN DISTRICT OF GEORGIBY EXECUTION AND DELIVERY OF
THIS GUARANTEE, EACH GUARANTOR HEREBY ACCEPTS FORI$ELF AND IN RESPECT OF IT
PROPERTY, GENERALLY AND UNCONDITIONALLY, THE JURISECTION OF THE AFORESAID COURT:
EACH GUARANTOR HEREBY IRREVOCABLY WAIVES ANY OBJETION, INCLUDING, WITHOUT
LIMITATION, ANY OBJECTION TO THE LAYING OF VENUE ORBASED ON THE GROUNDS OFORUM
NON CONVENIENS, WHICH IT MAY NOW OR HEREAFTER HAVE TO THE BRINGI&G OF ANY SUCF
ACTION OR PROCEEDING IN SUCH RESPECTIVE JURISDICNS. EACH GUARANTOR HEREB'
IRREVOCABLY DESIGNATES CORPORATION SERVICE COMPANXS ITS DESIGNEE, APPOINTEE AN
AGENT OF SUCH GUARANTOR TO RECEIVE, FOR AND ON BEHA OF SUCH GUARANTOR, SERVIC
OF PROCESS IN SUCH JURISDICTION IN ANY LEGAL ACTIOMR PROCEEDING WITH RESPECT 1
THIS GUARANTEE OR ANY DOCUMENT RELATED HERETO AND @CH SERVICE SHALL BE DEEMEI
COMPLETED THIRTY (30) DAYS AFTER MAILING THEREOF TOSAID AGENT. IT IS UNDERSTOOI
THAT A COPY OF SUCH PROCESS SERVED ON SUCH AGENTLWIBE PROMPTLY FORWARDED B*
SUCH AGENT AND BY THE SERVER OF PROCESS BY MAIL TCHE RESPECTIVE GUARANTOR AT IT
ADDRESS SET FORTH HEREIN, BUT THE FAILURE OF SUCHUBARANTOR TO RECEIVE SUCH COP
SHALL NOT, TO THE EXTENT PERMITTED BY APPLICABLE LAV, AFFECT IN ANY WAY THE SERVICE
OF SUCH PROCESS. NOTHING HEREIN SHALL AFFECT THEGMT OF THE GUARANTEED PARTIES T!
SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY LAWOR TO COMMENCE LEGAI
PROCEEDINGS OR OTHERWISE PROCEED AGAINST ANY GUARARNR IN ANY OTHER JURISDICTION.

(9) 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#l 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.

Exhibit C - 9




20. This Guarantee constitutes an amendment and nestateof 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, excepiaay be expressly ¢
forth herein. All references in the other Loan Dments to the Existing Guarantee shall be deemedfén to an
mean this Second Amended and Restated Guarantyeigrd, as the same may be further amended, suppien
and restated from time to time.

21. If for any reason the internal laws of the StateKehtucky shall be deemed to apply to
validity, binding effect or enforceability of theqvisions of this Guarantee as against one or rabthe Guarantor
notwithstanding the express agreement of all Guararherein that such provisions be governed bycamdtrued i
accordance with the laws of the State of Georgien tall such Guarantors and all of the GuarantestieB, by the
acceptance hereof, agree that (i) maximum aggrdighiéty under the Guarantee shall not exceedia@ount equal 1
the aggregate &) the principal amount of $700,000,000, p(b} all interest and fees accrued on the amount rel
to in the next preceding clause (a) at the maxinnate applicable thereto, pl§s) all other amounts required -
which such Guarantors shall be liable under ther&@uaed Obligations, and (ii) that this Guarantealderminate o
June 30, 2016 (th&uarantee Termination Date”), providedthat termination of this Guarantee on that datdl sio¢
affect the liability of Guarantor with respect teetGuaranteed Obligations or any part thereof thastanding.
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IN WITNESS WHEREOF, each Guarantor has causel @uaratee to be executed by its d
authorized officer as of the date first above ritt

GUARANTORS :

DOLGENCORP, INC.
(a Kentucky corporation)

By:
Name: Wade Smith
Title:  Treasurer

DOLGENCORP OF NEW YORK, INC.
(a Kentucky corporation)

By:
Name: Wade Smith
Title:  Treasurer

DOLGENCORP OF TEXAS, INC.
(a Kentucky corporation)

By:
Name: Wade Smith
Title:  Treasurer

DG LOGISTICS, LLC
(a Tennessee limited liability company)

By: DG Transportation, Inc., Sole Member
By:

Name: Wade Smith
Title: Treasurer
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DOLLAR GENERAL INVESTMENT, INC.
(a Delaware corporation)

By:
Name: Wade Smith
Title:  Treasurer

DGC PROPERTIES, LLC
(a Delaware limited liability company)

By: Dolgencorp, Inc., Sole Member
By:

Name: Wade Smith
Title: Treasurer

DOLLAR GENERAL PARTNERS
(a Kentucky general partnership)

By: Dollar General Corporation, General Partner
By:

Name: Wade Smith
Title: Treasurer

By: Dollar General Merchandising, Inc.,
General Partner

By:
Name: Wade Smith
Title: Treasurer

DG PROMOTIONS, INC.
(a Tennessee corporation)

By:
Name: Wade Smith
Title:  Treasurer
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DGC PROPERTIES OF KENTUCKY, LLC
(a Delaware limited liability company)

By: Dollar General Partners, Sole Member
By: Dollar General Corporation, General

Partner

By:

Name: Wade Smith
Title: Treasurer

By: Dollar General
Merchandising, Inc., General
Partner

By:

Name: Wade Smith
Title: Treasurer

DOLLAR GENERAL MERCHANDISING, INC.,
(a Tennessee corporation)

By:

Name:
Title

DG TRANSPORTATION, INC.
(a Tennessee corporation)

By:

Name:
Title
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DG RETAIL, LLC
(a Tennessee limited liability company)

By:  Dollar General Corporation, its
Managing Member

By:
Name:
Title
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ANNEX'|

SUPPLEMENT TO
SECOND AMENDED AND RESTATED GUARANTY AGREEMENT

THIS SUPPLEMENT TO SECOND AMENDED AND RESTATED GUARITY AGREEMENT (this

“Supplement”) 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 Second Amended and RedRaeolving Credit Agreement dated as
June __, 2006 (as the same may have been or magfteerbe further amended, supplemented
restated from time to time, the “Credit Agreemenéinong Dollar General Corporation, a Tenne
corporation (“Borrower”),SunTrust Bank, as Administrative Agent, and eadterobank and lendir
institution from time to time that has become ad&mthereunder (collectively, the “Lenders”).

Capitalized terms used herein and not otherwismel@herein shall have the meanings assigned tu
terms in the Credit Agreement and the Guaranty &gent (as defined in the Credit Agreement).

Certain Subsidiaries of Borrower have entered th® 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 Agreemeertain Subsidiaries of Borrower are required ten
into the Guaranty Agreement and become a Guardméoeunder. The undersigned (thedtitional
Guarantor”)is executing this Supplement in accordance withrdggiirements of the Credit Agreem
and Guaranty Agreement to become a Guarantor uhdegBuaranty Agreement in order to induce
Lenders to make Loans and other extensions oftcredorrower and as consideration for Loans
other extensions of credit previously made.

Accordingly, the Administrative Agent and the Addital Guarantor agree as follows:
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SECTION 1.

(@) By its signature below, the Additional Guarantocdres 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 irctbd 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 (includwithout 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 diligations of Borrower arising pursuant to any iett rat
protection or swap agreements entered into with @anenore of the Lenders. Upon failure by Borrovierpay
punctually when due any such amount, the AdditidBabrantor agrees that it shall forthwith on demaag the
amount not so paid at the place and in the marpesifeed in the Credit Agreement or the relevanahd®ocument
as the case may be. The Additional Guarantor aglalges and agrees that this is a guarantee of graywhen du
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 iQations.

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 prinaple

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 Administratidvgent. Delivery of an executed signature pagéito t
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Supplement by facsimile transmission shall be ¢ffecas delivery of a manually signed counterpadrtthas
Supplement.

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 validiegality 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 negotiationseface 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:
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EXHIBIT D

SECOND AMENDED AND RESTATED CONTRIBUTION AGREEMENT

THIS SECOND AMENDED AND RESTATED CONTRIBUTION AGRB¥ENT (this “Agreement”)is
entered into as of June __, 2006, by and among DR GENERAL CORPORATION, a Tennessee corporation
“Principal”), each of the Subsidiaries of the Principal iderdifen the signature pages of this Agreement (ei
“Guarantor” and collectively the “Guarantors’and SUNTRUST BANK, a Georgia banking corporatioms
Administrative Agent for the Lenders (as definedhia Credit Agreement referred to below).

WITNESSETH:

WHEREAS, the Principal, the Lenders, and the Adstiative Agent are parties to a certain Second Alae
and Restated Revolving Credit Agreement dated asioé  , 2006 (as the same may be further amenutified
and restated from time to time, the “Credit Agreatiiecapitalized terms used herein that are definedual redi
Agreement are used herein with the respective mgarmgrovided for such terms in the Credit Agreement

WHEREAS, pursuant to the requirements of the Credreement, the Guarantors have executed and ded
an Second Amended and Restated Guaranty Agreeraged ds of June _ , 2006, in favor of the Admiatste
Agent, the Issuing Bank, and the Lenders (as theesaay hereafter from time to time be amended, fi@ollianc
restated, the “Guaranty Agreement”);

WHEREAS, it is a further requirement and conditajrthe Credit Agreement that the Guarantors exeant
deliver an agreement in the form hereof in orderettate, reaffirm and continue in effect theimpegive rights ar
obligations under the Amended and Restated Conivibigreement dated as of June 30, 2004 execuyteddm (a
the same may have been amended, supplementedestaded and is now in effect, th&xXisting Contributiol
Agreement”)in connection with the Amended and Restated GuarAgteement dated as of June 30, 2004, tt
being amended and restated by the Guaranty Agraedasaribed above;

NOW, THEREFORE, in consideration of the premised tiie covenants hereinafter contained, and to &
the Guarantors to enter into the Guaranty Agreepearh Guarantor and the Administrative Agent agsellows:

SECTION 1. Indemnity and Subrogation In addition to all such rights of indemnity asabrogatio
as the Guarantors may have under applicable laws{doject to Section 3), the Principal agrees thahe event
payment shall be made on behalf of the
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Principal by any Guarantor under the Guaranty Age#, the Principal shall indemnify such Guararitorthe full
amount of such payment and such Guarantor shaubeogated to the rights of the person to whom saghmen
shall have been made to the extent of such payment.

SECTION 2. Contribution and Subrogation Each Guarantor (a Contributing Guarantor’) agree
(subject to Section 3) that, in the event a paymsbatl be made by any other Guarantor under thegdBtiaAgreemet
and such other Guarantor (theCtaiming Guarantor”) shall not have been fully indemnified by the Pnoadi a:
provided in Section 1, each Contributing Guarastwll indemnify each Claiming Guarantor in an antaqual to th
amount of such payment, in each case multipliea Inaction of which the numerator shall be the wetth of sucl
Contributing Guarantor on the date hereof and #®dhinator shall be the aggregate net worth oGathrantors c
the date hereof (or, in the case of any Guarantaomming a party hereto pursuant to Section 12,dtte of th
Supplement hereto executed and delivered by suena@tor). Any Contributing Guarantor making anyrmpant to .
Claiming Guarantor pursuant to this Section 2 shallsubrogated to the rights of such Claiming Gutaraunde
Section 1 to the extent of such payment. As usaih, the term ‘net worth” shall mean, as at any date
determination, the consolidated members’ capitatiners’ capital, or stockholdersguity of each Guarantor, as
case may be, as determined on a consolidatedibagisordance with GAAP.

SECTION 3. Subordination. Notwithstanding any provision of this Agreeméatthe contrary, &
rights of the Principal and the Guarantors undesti&es 1 and 2 and all other rights of indemnitgntribution
subrogation or reimbursement under applicable lawotherwise shall be fully subordinated to the edsible
payment in full in cash of the Obligations owing the Principal. No failure on the part of the Eipal or an
Guarantor to make the payments required by Secfiargd 2 (or any other payments required undelicgipé law o
otherwise) shall in any respect limit the obligagaand liabilities of the Principal or any Guarantath respect to i
obligations hereunder, and the Principal and eadr&tor shall remain liable for the full amountlod obligations ¢
the Principal and such Guarantor hereunder.

SECTION 4. Termination. This Agreement shall survive and be in full #oand effect so long as ¢
Obligation owing by the Principal is outstandingldras not been indefeasibly paid in full in casig ao long as tt
Commitments in favor of the Principal under the diré\greement have not been terminated. This Agerd sha
continue to be effective or be reinstated, as #s® enay be, if at any time payment, or any paretife of any suc
Obligation is rescinded or must otherwise be restdoy any Lender or any Guarantor upon the bankyupt
reorganization of the Principal or any Guarantootbierwise.

SECTION 5. Governing Law . THIS AGREEMENT SHALL BE GOVERNED BY, AN
CONSTRUED IN ACCORDANCE WITH, THE SUBSTANTIVE LAW®F THE STATE OF GEORGIA.
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SECTION 6. No Waiver; Amendment (a) No failure on the part of the Administratidgent, th
Principal, or any Guarantor to exercise, and naydel exercising, any right, power or remedy hedsurshall opera
as a waiver thereof, nor shall any single or pbexarcise of any such right, power or remedy l®y Administrativ.
Agent, the Principal or any Guarantor preclude atier or further exercise thereof or the exercisany other rigr
power or remedy. All remedies hereunder are cutiveland are not exclusive of any other remediesided by law
None of the Administrative Agent, the Principal e Guarantors shall be deemed to have waivedrigims<
hereunder unless such waiver shall be in writindy 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 Administeafh\gent.

SECTION 7. Notices. All communications and notices hereunder shallirb writing and given ¢
provided in the Guaranty Agreement and addressegexsfied therein.

SECTION 8. Binding Agreement; AssignmentdVhenever in this Agreement any of the partiegtia
is referred to, such reference shall be deemeddade the successors and assigns of such padyalbonovenant:
promises and agreements by or on behalf of théepattat are contained in this Agreement shall laind inure to tr
benefit of their respective successors and assibjiesther the Principal nor any Guarantor may assigtransfer ar
of its rights or obligations hereunder (and anyhsattempted assignment or transfer shall be voithoat the prio
written consent of the Administrative Agent.

SECTION 9. Survival of Agreement; Severability (a) All covenants and agreements made b
Principal and each Guarantor herein and in theficates or other instruments prepared or delivaredonnectio
with this Agreement or the other Credit Documetialisbe considered to have been relied upon byAthministrative
Agent, the Lenders, the Principal, and each Guaraand all covenants and agreement made herelinssinaive the
making of the Loans and the issuance of the Lette@redit, and shall continue in full force andieet as long as tl
principal of or any accrued interest on any Loamsany Letter of Credit, or any other fee or amagpayable by th
Principal under the Credit Agreement or this Agreabor under any of the other Loan Documents, istanding an
unpaid, or as long as any Commitments in favohefRrincipal under the Credit Agreement have nehlierminated.

(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 orewmforceable, but the validity, legality and enfedo#ity of the
remaining provisions contained herein shall nang way be affected or impaired thereby. The earthall endeav
in good-faith negotiations to replace the invailiégal or unenforceable provisions with valid piens
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the economic effect of which comes as close aslgeds that of the invalid, illegal or unenforcéalprovisions.

SECTION 10.Counterparts This Agreement may be executed in counterpartd by different partie
hereto on different counterparts), each of whidhllstonstitute an original, but all of which wheaken together shi
constitute a single contract. This Agreement shalleffective with respect to the Principal or Gudior when
counterpart bearing the signature of the Princgmatuch Guarantor shall have been delivered toAthainistrative
Agent. Delivery of an executed signature pagehts Agreement by facsimile transmission shall bestésctive a
delivery of a manually signed counterpart of thggdement.

SECTION 11 Effect of Contribution AgreementThis Agreement is intended only to define tHatree
rights of the Principal and the Guarantors, andhingt set forth in this Agreement is intended tosball impair th
obligations of the Guarantors, jointly and sevegrab pay any amounts as and when the same stadinte due ar
payable in accordance with the terms of the GugrAgreement. The parties hereto acknowledge thatights o
indemnification, subrogation, and contribution herger shall constitute assets in favor of each &uar to whicl
such right of indemnification, subrogation, or ing@fication is owing.

SECTION 12 Additional Guarantors. Pursuant to Section 5.10 of the Credit Agreementtair
Subsidiaries of the Principal are required to emtty the Guaranty Agreement as a Guarantor. Up@ctution an
delivery, after the date hereof, by the Adminisi&atAgent and such a Subsidiary of an instrumenth& form o
Annex | hereto, such Subsidiary shall become a Guarant@uhder with the same force and effect as if oaliy
named as a Guarantor hereunder. The executiodanary of any instrument adding an additional Gumor as
party to this Agreement shall not require the cahsé any Guarantor hereunder. The rights andgabbns of eac
Guarantor hereunder shall remain in full force affdct notwithstanding the addition of any new Gumor as a par
to this Agreement.

SECTION 13Amendment and Restatement This Agreement constitutes an amendment
restatement of the Existing Contribution Agreemamd is not, and is not intended by the partiesetoabnovation «
the Existing Contribution Agreement. All rights carobligations of the parties under the Existing tfibation
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 iBgisEontribution Agreement shall be deemed to redeand mea
this Amended and Restated Contribution Agreementh@ same may be further amended, supplementecksiate
from time to time.

Exhibit D - 4




IN WITNESS WHEREOF, the parties have caused thisefgent to be executed by their ¢
authorized offices as of the date first appearingyva.

PRINCIPAL :

DOLLAR GENERAL CORPORATION
(a Tennessee corporation)

By:

Name

Title:
GUARANTORS :

DOLGENCORP, INC.
(a Kentucky corporation)

By:

Name: Wade Smith
Title:  Treasurer

DOLGENCORP OF NEW YORK, INC.
(a Kentucky corporation)

By:

Name: Wade Smith
Title:  Treasurer

DOLGENCORP OF TEXAS, INC.
(a Kentucky corporation)

By:

Name: Wade Smith
Title:  Treasurer
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DG LOGISTICS, LLC
(a Tennessee limited liability company)

By: DG Transportation, Inc., Sole Member
By:

Name: Wade Smith
Title: Treasurer

DOLLAR GENERAL INVESTMENT, INC.
(a Delaware corporation)

By:
Name: Wade Smith
Title:  Treasurer

DGC PROPERTIES LLC
(a Delaware limited liability company)

By: Dolgencorp, Inc., Sole Member
By:

Name: Wade Smith
Title: Treasurer
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DOLLAR GENERAL PARTNERS
(a Kentucky general partnership)

By: Dollar General Corporation, General Partner
By:

Name: Wade Smith
Title: Treasurer

By: Dollar General Merchandising, Inc.,
General Partner

By:
Name: Wade Smith
Title: Treasurer

DG PROMOTIONS, INC.
(a Tennessee corporation)

By:
Name: Wade Smith
Title:  Treasurer
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DGC PROPERTIES OF KENTUCKY LLC
(a Delaware limited liability company)

By: Dollar General Partners, Sole Member
By: Dollar General Corporation, General

Partner

By:

Name: Wade Smith
Title: Treasurer

By: Dollar General
Merchandising, Inc., General Partner

By:

Name: Wade Smith
Title: Treasurer

DOLLAR GENERAL MERCHANDISING, INC.,
(a Tennessee corporation)

By:

Name:
Title

DG TRANSPORTATION, INC.
(a Tennessee corporation)

By:

Name:
Title
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DG RETAIL, LLC
(a Tennessee limited liability company)

By:  Dollar General Corporation, its
Managing Member

By:
Name:
Title
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SUNTRUST BANK,
as Administrative Agent

By:

Name:
Title:
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ANNEX |

SUPPLEMENT TO
SECOND AMENDED AND
RESTATED CONTRIBUTION AGREEMENT

THIS SUPPLEMENT TO SECOND AMENDED AND RESTATED CORIBUTION AGREEMENT
(this “Supplement”) dated as of , made by atwedmr
(th*New Guarantor”), and the Administrative Agent déised in the Credit Agreement referred to below.

A. Reference is made to (a) the Second AmendedRasthted Revolving Credit Agreement dated
June __, 2006 (as further amended, supplementedestated from time to time, the “Credit Agreemgndmong
Dollar General Corporation (the “Principal’gunTrust Bank, as Administrative Agent, and theklaand othe
lending institutions from time to time that are {8 thereto (the “Lenders”)b) the Second Amended and Rest
Guaranty Agreement dated as of June __, 2006, antemgGuarantors that are parties thereto in favothe
Administrative Agent, the Issuing Bank, and the dexs (as further amended, supplemented and regtatadime tc
time, the “Guaranty Agreement’and (c) the Second Amended and Restated ContnbAfweement dated as of Ji
__, 2006, among the Principal, the Guarantors,thedAdministrative Agent (as further amended, sep@nted ar
restated from time to time, the “Contribution Agmeent”).

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 Principa&l maquired to enter into the Guaranty Agreemena &uaranto
Section 12 of the Contribution Agreement providbat additional Subsidiaries of the Principal magcdme
Guarantors under the Contribution Agreement by eti@c and delivery of an instrument in the form tbis
Supplement. The undersigned Subsidiary of theckrah (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 soamd make other additional extensions of credih&Principe
and as consideration for Loans and other extensibaedit previously made and issued.
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Accordingly, the Administrative Agent and the Newdgantor agree as follows:

SECTION 1. In accordance with Section 12 of the Contributiagréement, the New Guarar
by its signature below becomes a Guarantor undeiCintribution Agreement with the same force arfdcefas i
originally named therein as a Guarantor, and the Bearantor hereby agrees to all the terms andigioms of thi
Contribution Agreement applicable to it as a Gusrarthereunder. Each reference to a “Guaraniar’the
Contribution Agreement shall be deemed to incluge New Guarantor. The Contribution Agreement isehy
incorporated herein by reference.

SECTION 2. The New Guarantor represents and warrants to thmeimistrative Agent and tt
Lenders that this Supplement has been duly autdahrizxecuted and delivered by it and constitutekegal, valid an
binding obligation, enforceable against it in aclasrce with its terms.

SECTION 3. This Supplement may be executed in counterparts lfgirdifferent parties here
on different counterparts), each of which shall stdate an original, but all of which when takergéther sha
constitute a single contract. This Supplementlshatome effective when the Administrative Agentlsthave
received counterparts of this Supplement that, wh&an together, bear the signatures of the Newdatar and th
Administrative Agent. Delivery of an executed sigma page to this Supplement by facsimile transiomsshall be &
effective as delivery of a manually signed courderpf this Supplement.

SECTION 4. Except as expressly supplemented hereby, the ®Gation Agreement shi
remain in full force and effect.

SECTION 5. THIS SUPPLEMENT SHALL BE GOVERNED BY, AND CONSTRUEIN
ACCORDANCE WITH, THE LAWS OF THE STATE OF GEORGIA.

SECTION 6. In case any one or more of the provisions containetdis Supplement should
held invalid, illegal or unenforceable in any redpeneither party hereto shall be required to cgmpith suct
provision for so long as such provision is heldbt invalid, illegal or unenforceable, but the viidlegality anc
enforceability of the remaining provisions contairtesrein and in the Contribution Agreement shatlinany way b
affected or impaired. The parties hereto shalleemdr in goodaith negotiations to replace the invalid, illega
unenforceable provisions with valid provisions gwmnomic effect of which comes as close as possiblkat of th
invalid, illegal or unenforceable provisions.

SECTION 7. All communications and notices hereunder shall mewriting and given ¢
provided in Section 7 of the Contribution Agreememll communications and notices hereunder to MNew
Guarantor shall be given to it at the address @Rhncipal as provided in the Credit Agreement.
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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:
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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 Second Amended and Ré&at®lving Credit Agreement dated as of June 00€¢
(as further amended and in effect on the date hetle® “Credit Agreement”)among the undersigned, as Borro
the Lenders named therein, and SunTrust Bank, asirAstrative Agent. Terms defined in the Creditrégment at
used herein with the same meanings. This notiostitates a Notice of Borrowing, and the Borrowerdby reques
a Borrowing under the Credit Agreement, and in taainection the Borrower specifies the followingpnmation witt
respect to the Borrowing requested hereby:

(A)  Aggregate principal amount of Borrowing:1

(B) Date of Borrowing (which is a Business Day):

(®) Interest Rate basis/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.
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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:
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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 Second Amended and Ré&at®lving Credit Agreement dated as of June 00€¢
(as further amended and in effect on the date hetle® “Credit Agreement”)among the undersigned, as Borro
the Lenders named therein, and SunTrust Bank, asirAstrative Agent. Terms defined in the Creditrégment at
used herein with the same meanings. This noticestitates a Notice of Swingline Borrowing, and tBerrowe!
hereby requests a Swingline Borrowing under thedi€Agreement, and in that connection the Borrogmzcifies th
following information with respect to the SwingliB®rrowing requested hereby:

(A)  Aggregate principal amount of Swingline Borrog 1/:

(B)  Date of Swingline Borrowing (which is a Buess Day):

(®) Interest Rate basis/2

(D) Location and number of Borrower’s account toiat proceeds of Swingline Borrowing are to be
disbursed:

1/ Not less than $100,000 or a larger multiple 3,$00.
2/ Base Rate Borrowing or other agreed upon intests.
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The Borrower hereby represents and warrants tleatémditions 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:
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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 Second Amended and Ré&at®lving Credit Agreement dated as of June 00€¢
(as further amended and in effect on the date hetle® “Credit Agreement”)among the undersigned, as Borro
the Lenders named therein, and SunTrust Bank, asirstrative Agent. Terms defined in the Creditrégment at
used herein with the same meanings. This notiostitates a Notice of Continuation/Conversion anel Borrowe
hereby requests the conversion or continuation®dmmowing under the Credit Agreement, and in t@inection th
Borrower specifies the following information witespect to the Borrowing to be converted or continag requestt
hereby:

(A)  Borrowing to which this request
applies: (amount)
, 20__ (Interest Period End Date)

(B)  Principal amount(s) of Borrowing to
be converted/continuekt

1 3
2 $
B %

(C)  Effective date of election (must be a Busireas):

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.
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(D) Interest rates basis for each resulting Borrov@ing

(1)
(2)
3)

(E)  Interest period for each resulting Borrowﬁ‘mg

(1)
(2)
)

Very truly yours,

DOLLAR GENERAL CORPORATION

Name:
Title:

2 Eurodollar Borrowing or Base Rate Borrowing.
3 Which must comply with the definition of “Intere8eriod”and end not later than the Commitment Terminatiatel

Exhibit 2.9 - 2




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 Second Amended and Re&atelving Credit Agreement dated as of June 00€
(as further amended and in effect on the date hetle® “Credit Agreement”)among the undersigned, as Borro
the Lenders named therein, and SunTrust Bank, asimstrative Agent and Issuing Bank. Terms defimedhe
Credit Agreement are used herein with the same mgsn This notice constitutes an LC Notice, anel Borrowe
hereby requests issuance of a Letter of Credit@agged in the Credit Agreement, and in that cotineche Borrowe
specifies the following information with respectthe Letter of Credit requested hereby:

(A) Requested date of issuance: , 20

(B)  Expiration date of Letter of Credit , 20__

(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

Exhibit 2.23 - 1




(E) Requested form of Letter of Credit is attactethis
Notice.

The Borrower hereby represents and warrants tleatahditions specified in paragraphs (a), (b), @yaf Section 3.
of the Credit Agreement are satisfied as of the tiateof.

Very truly yours,

DOLLAR GENERAL CORPORATION

By:

Name:
Title:
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