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DOLLAR
GENERAL

100 Mission Ridge
Goodlettsville, Tennessee 37072

, 200
Dear Fellow Shareholder:

You are cordially invited to attend a spéaneeting of Dollar General Corporation sharehade be held on [ ], 2007, starting at
[ JTam., local time, at[ 1.

At the special meeting, you will be askeddonsider and vote upon a proposal to approverganagreement under which Dollar General
would be acquired by Buck Holdings, L.P., an entityitrolled by investment funds affiliated with Kblrg Kravis Roberts & Co. L.P., a
private equity firm. We entered into this mergeresgnent on March 11, 2007. If the merger agreetisapproved by our shareholders and the
merger is completed, as a shareholder you willntiéled to receive $22.00 in cash, without interstl less any applicable withholding tax, for
each share of Dollar General common stock ownegblyat completion of the merger, as more fully diegd in the enclosed proxy statement.

Dollar General's board of directors has unanimouslyadopted and declared advisable the merger agreemieand the transactions
contemplated by the merger agreement, determined #t the transactions contemplated by the merger agement are advisable and in
the best interests of Dollar General and its sharediders and resolved to recommend that Dollar Genets shareholders vote in favor of
the approval of the merger agreement.

Accordingly, our board of directors unanimously re@mmends that you vote " FOR" the approval of the merger agreement and "
FOR " the adjournment or postponement of the special meting, if necessary or appropriate, to solicit addional proxies.

Your vote is very important, regardless of the numlr of shares of common stock you owWe cannot complete the merger unles:
merger agreement is approved by the affirmative wéthe holders of outstanding shares of our comstock representing at least a majority
of all the votes entitled to vote at the speciaétimgy. Therefore, the failure of any shareholder to vote o the proposal to approve the
merger agreement will have the same effect as a edby that shareholder against the approval of the erger agreement.

The attached proxy statement provides yitl getailed information about the special meetthg, merger agreement and the merger. A
copy of the merger agreement is attached as Annextidis document. We encourage you to read thisishent and the merger agreement
carefully and in their entirety. You may also ohtaiore information about Dollar General from docutseve have filed with the Securities
and Exchange Commission.

Whether or not you plan to attend the sgeuneeting, please complete, date, sign and resisrpromptly as possible, the enclosed proxy
card in the accompanying reply envelope, or sugmit proxy by telephone or the Internet. If you édnternet access, we encourage you to
record your vote via the Internet. If you attend fipecial meeting and vote in person, your votbaipt will revoke any proxy previously
submitted.

Thank you in advance for your cooperatind eontinued support.

Sincerely,

David A. Perdue
Chairman and Chief Executive Offic

Neither the Securities and Exchange Commission n@ny state securities regulatory agency has approveat disapproved the
merger, passed upon the merits or fairness of the enger or passed upon the adequacy or accuracy ofdtdisclosure in this document.
Any representation to the contrary is a criminal ofense.

The proxy statement is dated [ ], 2G0W is first being mailed to shareholders on omuabo ], 2007.




Dollar General Corporation
100 Mission Ridge
Goodlettsville, Tennessee 37072

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

ToBe Held On[ ], 2007
To the Shareholders of Dollar General Corporation:

A special meeting of shareholders of Dol&neral Corporation, a Tennessee corporationpwilield on [ ], 2007, startingat[ ]a.m.,
local time, at[ ], for the following purposes:

1. To consider and vote on a propasaliprove the Agreement and Plan of Merger (thedereagreement”), dated as of
March 11, 2007, by and among Buck Holdings, L.®Detaware limited partnership ("Parent"), Buck Asition Corp., a Tennessee
corporation and a wholly owned subsidiary of Pafederger Sub"), and Dollar General Corporationc@py of the merger agreement
is attached as Annex A to the accompanying proxiestent. Pursuant to the terms of the merger agneeferger Sub will merge
with and into Dollar General (the "merger") and npbe merger becoming effective each outstandiagestf Dollar General's comm:
stock, par value $0.50 per share (excluding shameed, directly or indirectly, by Parent or Mer@arb or held by any direct or indirect
wholly owned subsidiary of Dollar General, but inding shares held by Dollar General in trust uraggtain pension and deferred
compensation arrangements), will be convertedtimaight to receive $22.00 in cash, without ins¢@nd less any applicable
withholding tax, as described in the accompanyiroxy statement.

2. To consider and vote on any proptsaldjourn or postpone the special meeting tdeax thate or time, if necessary or
appropriate, to solicit additional proxies in fawafithe proposal to approve the merger agreeméhei are insufficient votes at the
time of such adjournment or postponement to apptlogenerger agreement.

3. To consider and vote on such othsiness as may properly come before the specidimges any adjournments or
postponements thereof.

Our board of directors has specified [ 2J07, as the record date for the purpose of chiéng the shareholders who are entitled to
receive notice of, and to vote at, the special mgeOnly shareholders of record at the close airess on the record date are entitled to notice
of and to vote at the special meeting and at ajguadment or postponement thereof.

Our board of directors has unanimously adopted andleclared advisable the merger agreement and the tnsactions contemplated
by the merger agreement, determined that the transagions contemplated by the merger agreement are athable and in the best
interests of Dollar General and its shareholders ahresolved to recommend that Dollar General's shateolders vote in favor of the
approval of the merger agreement and the transactits contemplated by the merger agreement, includinthe merger.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE " FOR " APPROVAL OF THE
MERGER AGREEMENT AND " FOR " THE ADJOURNMENT OR POSTPONEMENT OF THE SPECIAL ME ETING, IF
NECESSARY OR APPROPRIATE, TO SOLICIT ADDITIONAL PRO XIES.

Your vote is important. The approval of therger agreement requires the affirmative votinetholders of outstanding shares of our
common stock representing at least a majority Iahal votes entitled to vote at the special meefifgerefore, your failure to vote in person at
the special meeting or to submit a signed proxy eéll have the same effect as a vote by you "AG81N the approval of the merger
agreement. Properly executed proxy cards with stuctions indicated on the proxy card will be wbtd=OR " the approval of the merger
agreement andFOR " the adjournment or postponement of the speci&timg, if necessary or appropriate, to solicit e#ddal proxies. Even
if you plan to attend the special meeting in persemrequest that you complete, sign, date andrretu




the enclosed proxy or submit your proxy by teleghonthe Internet prior to the special meetingrtsuge that your shares will be represente
the special meeting if you are unable to attengoif have Internet access, we encourage you todeonr vote via the Internet. If you fail to
return your proxy card or fail to submit your proy phone or the Internet and you fail to atterelgpecial meeting, your shares will not be
counted for purposes of determining whether a qudeupresent at the meeting, but will not affee ttutcome of the vote regarding the
adjournment proposal, if necessary. If you holdnghares through a bank, broker or other custogiammust obtain a legal proxy from such
custodian in order to vote in person at the spexé&gting. If you attend the special meeting, yoy nexoke your proxy and vote in person if
you wish, even if you have previously returned yproxy card. Your prompt attention is greatly amaeed.

Shareholders of Dollar General will not balissenters' rights under Tennessee law unlessoounon stock is delisted from the New
York Stock Exchange prior to consummation of thegee

Please note that space limitations makedessary to limit attendance at the special mg&tishareholders as of the record date (or their
authorized representatives). If you attend, pleemse that you may be asked to present valid pluntification. If your shares are held by a
bank or broker, please bring to the special mesting statement evidencing your beneficial owngrgliicommon stock. The list of
shareholders entitled to vote at the special mgetiti be available for inspection at our princigadecutive offices at 100 Mission Ridge,
Goodlettsville, Tennessee 37072, beginning tworlass days after notice of the special meetingvisrgand continuing through the meeting.

By Order of the Board of Director

Christine L. Connolly

Corporate Secretary and Chief Compliance Offi

Goodlettsville, Tennessee
[ 1 2007
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SUMMARY TERM SHEET

The following summary highlights selected informaiin this proxy statement and may not contairthedlinformation that may be
important to you. Accordingly, we encourage youed carefully this entire proxy statement, its exes and the documents referred to or
incorporated by reference in this proxy stateme&aich item in this summary includes a page referelireeting you to a more complete
description of that topic. See "Where You Can Mitate Information" beginning on page 64. We sometimake reference to Dollar General
Corporation and its subsidiaries in this proxy staient by using the terms "Dollar General," the "@amy," "we," "our" or "us."

The Merger (Page 15)

The Agreement and Plan of Merger, dateaf &arch 11, 2007, which we refer to as the meeggeement, by and among Dollar General,
Buck Holdings, L.P. (which we refer to as Paremt) 8uck Acquisition Corp. (which we refer to as er Sub), provides that Merger Sub, an
entity controlled through Parent by investment &iaffiliated with Kohlberg Kravis Roberts & Co. L,R private equity firm (which we refer
to as KKR), will merge with and into Dollar GenerAk a result of the merger, Dollar General wiltbme a private company, controlled by
investment funds affiliated with KKR. Dollar Gengkvéll be the surviving corporation in the mergerhich we refer to as surviving
corporation) and, following the merger, will conteto do business as "Dollar General Corporatids.& private company, the registration of
Dollar General's common stock and the reportinggakibns with respect to the common stock undeiSibeurities Exchange Act of 1934, as
amended (the "Exchange Act"), will be terminatedruppplication to the Securities and Exchange Casion (the "SEC"). In addition, upon
completion of the proposed merger, shares of D@kmeral's common stock will no longer be listechog stock exchange or quotation
system, including the New York Stock Exchange ("NEYS

Effects of the Merger (Page 42)

If the merger is completed, each outstapdimare of Dollar General common stock will be @ned into the right to receive $22.00 in
cash, without interest and less any applicablehwiiting tax. We refer to this amount in this prestgtement as the merger consideration. As a
shareholder, you will be entitled to receive thegee consideration for each share of our commockstavned by you. Following the merger,
you will no longer own any shares of the survivoggporation and Dollar General will cease to baibliply traded company. If the merg
agreement is not approved, Dollar General will renaa independent public company and our commarkstall continue to be listed and
traded on the NYSE.

Completion of the Merger (Page 41)

We are working toward completing the mer@eguickly as possible, and we currently antigghat it will be completed in the third
guarter of 2007. However, we cannot predict theetiming of the completion of the merger and wieetthe merger will be completed. In
order to complete the merger, we must obtain sleddlehapproval and the other closing conditionseurile merger agreement must be
satisfied or waived. In addition, Parent is notigdtied to complete the merger until the expiratiba 20-business day "Marketing Period" that
it may use to complete its financing for the merger

The Parties to the Merger (Page 11)

Dollar General Corporation. Dollar General is a leading value discountitetaf quality general merchandise at everyday poiges.
Through conveniently located stores, Dollar Geneffars a focused assortment of basic consumabtehaedise including health and beauty
aids, packaged food




and refrigerated products, home cleaning supptiessewares, stationery, seasonal goods, basiérgaihd domestics. Dollar General® stores
serve primarily low-, middle- and fixed-income fdies.

Dollar General was founded in 1939 as Jurner and Son, Wholesale and opened its firsadatiore in 1955, when it was first
incorporated as a Kentucky corporation under teend.L. Turner & Son, Inc. The Company changedatse to Dollar General Corporation
in 1968 and reincorporated as a Tennessee corpoliatil998. As of March 2, 2007, Dollar Generalraped 8,260 stores in 35 states, primi
in the southern, southwestern, midwestern and malSteited States.

Buck Holdings, L.P. Buck Holdings, L.P. is a Delaware limited parship, managed by its general partner, Buck Hg&lihLC, a
Delaware limited liability company, which is conltel by investment funds affiliated with KKR. EachBuck Holdings, L.P. and Buck
Holdings, LLC was formed solely for the purposeofuiring Dollar General and has not carried onativities to date, except for activities
incidental to its formation and activities undegakn connection with the transactions contemplatethe merger agreement.

Buck Acquisition Corp. Buck Acquisition Corp. is a Tennessee corporatind a wholly owned subsidiary of Parent, whiets fiormed
solely for the purpose of facilitating Parent's@stion of Dollar General. Merger Sub has not iegrion any activities to date, except for
activities incidental to its formation and actiesi undertaken in connection with the transactioméeenplated by the merger agreement. Upon
consummation of the proposed merger, Merger Sulbmweitge with and into Dollar General and will ceésexist, with Dollar General
continuing as the surviving corporation.

The Special Meeting (Page 12)
Date, Time and Place. The special meeting will be held on [ ], Z06tarting at[ ]a.m., local time, at[ 1.

Purpose. You will be asked to consider and vote uportlig)approval of the merger agreement, (2) theuadjoent or postponement of
the special meeting to a later date, if necessaappropriate, to solicit additional proxies in éawf the proposal to approve the merger
agreement if there are insufficient votes at threetdf the meeting to approve the merger agreenmeh(3 such other business as may properly
come before the special meeting or any adjournnmamestponements thereof.

Record Date and Quorum. You are entitled to vote at the special meeifiygu owned shares of our common stock at theeclaf
businesson[ ], 2007, the record date for geeigl meeting. You will have one vote for eachreba our common stock that you owned on
the record date. As of the record date, there Jvereshares of our common stock issued and oudistg and entitled to vote. A majority of our
common stock issued, outstanding and entitled te &bthe special meeting constitutes a quorunthi®purpose of considering the proposals.

Vote Required. The approval of the merger agreement requiresiffirmative vote of the holders of outstandihgres of our common
stock representing at least a majority of all tb&es entitled to vote at the special meeting. Apalrof any proposal to adjourn or postpone the
special meeting, if necessary or appropriate,Hemurpose of soliciting additional proxies regsitiee affirmative vote of the holders of a
majority of the shares of our common stock preseperson or represented by proxy at the speciatimgand entitled to vote on the matter.

Common Stock Ownership of Directors and Exéve Officers. As of the record date, the directors and exeeuwfficers of Dollar
General beneficially owned in the aggregate appnately [ % of the shares of our common stoditled to vote at the special meeting. All
of our directors and executive officers have infedDollar General that they currently intend toevall of their shares of common stock "
FOR " the approval of the merger agreement aROR " the postponement proposal.
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Voting and Proxies. Any shareholder of record entitled to votehat $pecial meeting may submit a proxy by telepheiaethe Internet,
by returning the enclosed proxy card by mail, owbting in person by appearing at the special mgetf you intend to submit your proxy by
telephone or the Internet you must do so no la@n { ] p.m. Eastern Daylight Savings Time on]] 2007, and if you intend to submit your
proxy by mail it must be received by the Comparigmio the commencement of the special meetingolfr shares of our common stock are
held in "street name" by your broker, you shouktriuct your broker on how to vote such shares ofroon stock using the instructions
provided by your broker. If you do not provide ydwoker with instructions, your shares of our comnstock will not be voted, which will
have the same effect as a vote "AGAINST" the apgrof/the merger agreement. The persons namee iadtompanying proxy will also have
discretionary authority to vote on any adjournmeamtpostponements of the special meeting. Evenufplan to attend the special meeting,
after carefully reading and considering the infatiovacontained in this proxy statement, if you hptilir shares of common stock in your own
name as the shareholder of record, please votesyauwes by completing, signing, dating and retyrtive enclosed proxy card or by using the
telephone number printed on your proxy card or &ipgithe Internet voting instructions printed omyproxy card.

If you return your signed proxy card, botribt mark the boxes showing how you wish to vebeyr shares will be votedFOR " the
proposal to approve the merger agreement &@R " the adjournment proposal, if applicable.

Revocability of Proxy. Any shareholder of record who executes andmeta proxy card (or submits a proxy via telephonthe
Internet) may revoke the proxy at any time befoige voted at the special meeting by attendingsgheccial meeting and voting in person. Your
attendance at the special meeting will not, byifitsevoke your proxy. To revoke your proxy, you shwote in person at the special meeting. If
you hold your shares in your name as a sharehofdecord, you may also revoke the proxy by notifythe Investor Relations Departme
Attn.: Emma Jo Kauffman, at 100 Mission Ridge, Getidville, Tennessee 37072. Further, the proxy be&yevoked by submitting a later-
dated proxy card, or, if you voted by telephongherinternet, by voting a second time by telephaniaternet. In the event you have instructed
a broker, bank or other nominee to vote your shafesir common stock, you have to follow the diieas$ received from your broker, bank or
other nominee and change those instructions inr @odesvoke your proxy.

Sale of Shares. The record date of the special meeting is exatttian the date of the special meeting and theettlat the merger is
expected to be completed. If you transfer yourehaf common stock after the record date but baferespecial meeting, you will retain the
right to vote at the special meeting, but you Wile transferred the right to receive the mergasicieration. In order to receive the merger
consideration, you must beneficially own your seasEcommon stock through completion of the merger.

Dissenters' Rights. Our shareholders do not have dissenters' rigidsnnection with the merger under the TenneBsesiness
Corporation Act unless our common stock is deli$teth the NYSE prior to the consummation of the geer

Solicitation of Proxies; Costs. Dollar General will pay all expenses of thisictation, including the cost of preparing and timaj this
document. The proxies are being solicited by anberalf of our board of directors. In addition tigtation by use of the mails, proxies may
be solicited by our directors, officers and empkx/én person or by telephone, telegram, electnomiit, facsimile transmission or other means
of communication. Those persons will not be adddity compensated for solicitation activities, Imay be reimbursed for out-of-pocket
expenses in connection with any solicitation. W ahay reimburse custodians, nominees and fidesidor their expenses in sending proxies
and proxy material to beneficial owners.




Treatment of Options and Other Awards (Page 33)

Stock Options. Immediately prior to the effective time of tireerger, except as separately agreed by a holdePareaht, all options to
acquire our common stock issued and outstandingrumat equity incentive plans or otherwise will bee fully vested and be converted into
the right to receive a cash payment equal to timebmun of shares of our common stock underlying ft@as multiplied by the amount (if any)
by which $22.00 exceeds the exercise price, witirdatest and less any applicable withholding taxes

Restricted Shares. Immediately prior to the effective time of theerger, except as separately agreed by a holdePamoht, each share
of restricted stock issued and outstanding undeequity incentive plans or otherwise and any aedrstock dividends will vest in full and be
converted into the right to receive $22.00 in cés$s any required withholding taxes.

Restricted Stock Units. Immediately prior to the effective time of thierger, each restricted stock unit issued andand#tg under our
equity incentive plans will vest in full and be e@nted into the right to receive $22.00 in casks lany required withholding taxes.

Deferred Equity Units. Immediately prior to the effective time of threerger, all amounts held in participant accounts@gmominated
in our common stock under our CDP/SERP Plan anérief Compensation Plan for Non-Employee Directoilsvest in full and be
converted into cash equal to $22.00 multipliedh® number of shares deemed held in such particggaoiunts, payable or distributable in
accordance with the terms of the agreement, plamrangement relating to such participant accdass any required withholding taxes.

Recommendation of Our Board of Directors (Page 17)

Our board of directors unanimously adoed declared advisable the merger agreement andatisactions contemplated by the merger
agreement, determined that the transactions comddmaby the merger agreement are advisable atttibest interests of Dollar General and
its shareholders and resolved to recommend thdaD8Eneral's shareholders vote in favor of the@yad of the merger agreement and the
transactions contemplated by the merger agreenmehiding the merger. The board of directors unanisty recommends that our
shareholders voteFOR " the approval of the merger agreement aRDR " the adjournment or postponement of the speci&itimg, if
necessary or appropriate, to solicit additionak@s.

Opinion of Dollar General's Financial Advisor (Pagel9)

The board of directors received a writtpimn, dated March 11, 2007, from its financiaViadr, Lazard Fréres & Co. LLC, which we
refer to as Lazard, to the effect that, as of #e df its opinion and subject to the matters diesdrin its opinion, the $22.00 per share in cash
consideration to be paid to the holders of Dollen&ral's common stock, other than Parent andfilisifs, in the merger was fair to such
holders from a financial point of view. The opinisnattached as Annex B to this proxy statement.

Lazard's written opinion does not addrbssrélative merits of the merger as compared terdihsiness strategies or transactions that
might be available with respect to Dollar Generathe underlying business decision by Dollar Geherangage in the merger, and is not
intended to and does not constitute a recommendadiany holder of Dollar General common stockaalsdw such holder should vote with
respect to the merger or any matter relating tbek&e encourage you to read the opinion and thgosetThe Merger—Opinion of Financial
Advisor" beginning on page 19 carefully and indtgirety.




Interests of the Company's Directors and Executiv®fficers in the Merger (Page 31)

In considering the recommendation of thardwf directors, you should be aware that ourctlims and executive officers may be
considered to have interests in the merger thadiffiexent from, or in addition to, your interests a shareholder. Such interests include
(i) severance payments and benefits payable taugixewfficers upon termination of employment undegualifying actual or constructive
termination of employment pursuant to agreemergsipusly entered into between the executive offiGerd Dollar General, (ii) the
accelerated vesting and cashing out of certaintypqrompensation and equity awards and the actetevasting and/or payment of deferred
compensation arrangements for certain directorsofficers and (iii) rights to continued indemnift@an and insurance coverage after the
merger for acts or omissions occurring prior torerger. In addition, a number of our executivéceffs may, prior to the closing of the
merger, enter into new arrangements with Paretiteosurviving corporation regarding employment withthe right to purchase or participate
in the equity of, the surviving corporation.

Financing (Page 26)

Parent estimates that the total amountiiodi$ necessary to complete the merger is anticigatbe approximately $7.65 billion, a portion
of which is payable to Dollar General's sharehalderd holders of other equity-based interests, thighremainder used to repay and refinance
existing indebtedness, and to pay customary feg®gpenses in connection with the merger, the Gimgnarrangements and related
transactions.

Equity Financing. Parent has received an equity commitment l&tben KKR 2006 Fund L.P., a private equity fundilédfed with
KKR, pursuant to which, and subject to the condgigontained therein, KKR 2006 Fund L.P., has cdtechto make a capital contribution
equal to $2.775 billion to Parent in connectiontwitie completion of the merger. Such equity comrittrobligation may be assigned to
affiliates of KKR 2006 Fund L.P. or other aovestors, whereby KKR 2006 Fund L.P. remains a@téd to perform such obligation to the ex
not performed by its assignees. As of the dathisfiroxy statement, KKR 2006 Fund L.P. has assigtie0 billion of its commitment to other
private equity investors, as further described utitlee Merger— Financing of the Merger— Equity Financing” beginning on page 30.

Debt Financing. Parent has received a debt commitment letben f6oldman Sachs Credit Partners L.P., CiticorptiNamerica, Inc.
and/or its affiliates, including Citigroup Globaldvkets Inc., Lehman Brothers Inc., Lehman CommERager Inc., Lehman Brothers
Commercial Bank, Wachovia Bank, National Associati/achovia Investment Holdings, LLC and Wachovépital Markets, LLC to provid
(a) up to $3.5 billion comprised of a senior sedur¥m loan facility and a senior secured asset¢dasvolving credit facility, (b) up to
$1.45 billion of senior unsecured notes or a semimecured bridge facility up to such amount andipcto $650 million of senior subordinated
notes or a senior subordinated bridge facilityaupuch amount.

Regulatory Approvals (Page 39)

Under the Hart-Scott-Rodino Antitrust Impements Act of 1976, as amended, and the rulesesndations promulgated thereunder (the
"HSR Act"), the merger may not be completed urditification and report forms have been filed wite 1J.S. Federal Trade Commission (the
"FTC") and the Antitrust Division of the U.S. Depaent of Justice (the "Antitrust Division™) and tapplicable waiting period has expired or
been terminated. On March 23, 2007, Dollar Geremdl KKR 2006 Fund L.P. each filed its notificatimd report form under the HSR Act
with the FTC and the Antitrust Division. The FTGagted early termination of the applicable waitirgipd on April 2, 2007.
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Material U.S. Federal Income Tax Consequences (Pag&)

The exchange of shares of our common dtrcéash pursuant to the merger agreement genevdllpe a taxable transaction for U.S.
federal income tax purposes. Shareholders who egehtheir shares of our common stock in the mekgiegenerally recognize gain or loss
an amount equal to the difference, if any, betwtbercash received in the merger and their adjustetasis in their shares of our common
stock. You should consult your tax advisor for enptete analysis of the effect of the merger on yederal, state and local and/or foreign
taxes.

Conditions to the Merger (Page 55)

Conditions to Each Party's Obligations. Each party's obligation to complete the meigsubject to the satisfaction or waiver of the
following mutual conditions:

. approval of the merger agreement by Dollar Gerseshlareholder:

. no governmental entity of competent jurisdictiowihg enacted, issued or entered any order or itipmor legal prohibitior
which remains in effect that enjoins or otherwisehibits completion of the merger or the other sestions contemplated by t
merger agreement; and

. the expiration or earlier termination of any apalite waiting period under the HSR A

Conditions to Dollar General's Obligations. Our obligation to complete the merger is suttfe¢he satisfaction or waiver of further
conditions, including:

. Parent and Merger Sub's representations and wisantst be true and correct, as of March 11, 280d as of the closing de
of the merger; and

. Parent and Merger Sub must have performed, inalérial respects, their covenants and agreemetig imerger agreement.

Conditions to Parent's and Merger Sub's @ations. The obligation of Parent and Merger Sub to detepthe merger is subject to the
satisfaction or waiver of further conditions, inding:

. our representations and warranties must be trueamect without regard to the materiality threstsobpecified in the merger
agreement, as of March 11, 2007, and as of théingakate of the merger, except to the extent theréaof such representations
and warranties to be true and correct would nostitute a material adverse effect on the Compang; a

. we must have performed, in all material respeats covenants and agreements in the merger agreement
No Solicitations of Transactions (Page 50)

The merger agreement restricts our altitifyamong other things, solicit or engage in disirss or negotiations with a third party
regarding specified transactions involving us ar subsidiaries and our board of directors' abtlitghange or withdraw its recommendation in
favor of the merger agreement. Notwithstandingetrestrictions, under circumstances specified éntierger agreement, in order to comply
with its fiduciary duties under applicable law, durard of directors may respond to certain ungeliccompeting proposals or terminate the
merger agreement and enter into an agreement @gffect to a superior competing proposal or withdtswecommendation in favor of the
approval of the merger agreement. See "The Mergeeéinent—No Solicitation of Transactions" beginnimgpage 50.
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Termination of the Merger Agreement (Page 56)

We and Parent may terminate the mergereagzat by mutual written consent at any time befloeecompletion of the merger (including
after our shareholders have approved the mergeeagnt). In addition, either Parent or Dollar Gaheray terminate the merger agreement at
any time before the completion of the merger:

. if the merger has not been completed by Octobe2@Q7;

. if any court of competent jurisdiction has issuee@wtered a final non-appealable order prohibitmegycompletion of the merger;
or

. if the merger agreement has been submitted tol@rebolders for approval and the required voteniobadeen obtainel

Dollar General may also terminate the meaggeement if:

. Parent has breached or failed to perform any gkgpsesentations, warranties, covenants or othreleagents in the merger
agreement and such breach or failure would resdhé failure of a closing condition and cannothesd by October 31, 2007,
so long as we have given Parent 30 days' writtéicegand are not in material breach of our reprediems, warranties,
covenants or other agreements in the merger agregeme

. prior to the receipt of the shareholder vote, caarrld of directors has received a superior propostified Parent of the
termination in accordance with the merger agreenpeavided Parent a three business day periodvieeg¢he terms of the
merger agreement, determined after such periodhkairoposal continues to be a superior propasal paid the termination fi
as further described under "The Merger Agreement-Shiiicitation of Transactions," "The Merger Agreerze-Termination”
and "The Merger Agreement—Fees and Expenses" biegiom page 56 and 58, respectively; or

. the merger has not been completed on the secommklasafter the final day of the Marketing Perisddascribed in "The Merg
Agreement—Effective Time; Marketing Period," begimnon page 41 and all of the mutual closing caadg and all of the
conditions to the obligations of Parent and Meiggb have been satisfied and at the time of sudhirtation such conditions
continue to be satisfied.

Parent may also terminate the merger ageaeih

. we have breached or failed to perform any of opresentations, warranties, covenants or other aggets in the merge
agreement and such breach or failure would resulie failure of a closing condition and cannotbeed by October 31, 2007,
so long as Parent has given us 30 days' writtenenahd is not in material breach of its repred@nia, warranties, covenants or
other agreements in the merger agreement;

. our board of directors withdraws, modifies or dfied in a manner adverse to Parent or Merger $sibecommendation of the
merger agreement; fails to include in this proxatestnent its recommendation to our shareholderghiegtapprove the merger
agreement; approves, endorses or recommends, liclpydooposes to approve, endorse or recommenygaliarnative proposa
or fails to recommend against acceptance of a tesrdexchange offer for any outstanding sharesuofcapital stock that
constitutes an alternative proposal; or

. we have notified Parent in writing of our intentitmterminate the merger agreement in order toréntie a transaction that is
Superior Proposal as described under "The Mergeeekgent—No Solicitation of Transactions" beginnimgpage 50.
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Termination Fees (Page 58
If the merger agreement is terminated ucdetain specified circumstances:

. we would be obligated to pay a termination fee22%million as directed by Parent; or
. Parent and Merger Sub would be obligated to pa&yraihation fee of $225 million to us. KKR 2006 FundP. has agreed !

guarantee the obligation of Parent and Merger Syday this termination fee, as further describedenriFinancing of the
Merger—Guarantee; Remedies" beginning on page 30.

Market Price of Common Stock (Page 61)

The closing sale price of our common stogkhe NYSE on March 9, 2007, the last trading jgiagr to the announcement of the merger,
was $16.78. The $22.00 per share to be paid fdr &laare of our common stock in the merger represeptemium of approximately 31% to
the closing price on March 9, 2007, and a premitiapproximately 29% to the average closing shaieedor the 30 trading days prior to the
announcement of the merger.

Additional Information

For additional questions about the merger, assistare in submitting proxies or voting shares of our ammon stock, or additional
copies of the proxy statement or the enclosed proxyard, please call Dollar General Investor Relatiog at (615) 855-5525.
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING INF  ORMATION

This proxy statement, and the documentghich we refer you in this proxy statement, inclddevard-looking statements based on
estimates and assumptions. There are forward-lgatetements throughout this proxy statement, @ioty without limitation, under the
headings "Summary Term Sheet,"” "Questions and Arssalgout the Special Meeting and the Merger,” "Meeger," "Opinion of Financial
Advisor," "Projected Financial Information," "Reatbry Approvals,” and "Litigation Related to the fger," and in statements containing
words such as "believes," "estimates," "anticipateEpntinues,” "contemplates,” "expects,” "maywill,” "could,"” "should" or "would" or othe
similar words or phrases. These statements, whichased on information currently available toars, not guarantees of future performance
and may involve risks and uncertainties that caaldse our actual growth, results of operationdppmance and business prospects, and
opportunities to materially differ from those exgged in, or implied by, these statements. TheseafoHooking statements speak only as of
date on which the statements were made and wesstpdisclaim any obligation to release publicly apdates or revisions to any forward-
looking statement included in this proxy statenmmlsewhere. In addition to other factors and emattontained or incorporated in this
document, these statements are subject to riskertainties, and other factors, including, amorget:

. the occurrence of any event, change or other cistamces that could give rise to the terminatiothefmerger agreement;

. the outcome of any legal proceedings that have beemay be instituted against Dollar General arfe i relating to the merg
agreement including the terms of any settlemenstiof legal proceedings that may be subject tot @mroval;

. the inability to complete the merger due to th&ufaito obtain shareholder approval or the failoreatisfy other conditions to
consummation of the merger;

. the failure by Parent or Merger Sub to obtain teeassary debt financing contemplated by the comenitietter received i
connection with the merger;

. the failure of the merger to close for any othesmn;

. risks that the proposed transaction disrupts ctipkams and operations and the potential diffieglin employee retention a:
result of the merger;

. the effect of the announcement of the merger orbasimess relationships, operating results anchbasigenerally

. the amount of the costs, fees, expenses and chalgésd to the merge

. adverse developments in general business, ecoramdipolitical conditions or any outbreak or es¢atadf hostilities on a
national, regional or international basis;

. natural disasters, unusually adverse weather dondjtpandemic outbreaks, boycotts anc-political events

. intense competition that could limit our growth opjinities and reduce our profitabilit

. our failure to comply with regulations and any ches in regulations;

. seasonal fluctuation in the retail busine

. local and regional conditions in the areas whereretail operations are locate

. our inability to access capital markets on a fabterdasis; and

. the loss of any of our senior management.




In addition, for a more detailed discussibthese risks and uncertainties and other facpiease refer to our annual report on Form 10-K
for the fiscal year ended February 2, 2007, filethwihe SEC on March 29, 2007. Many of the factbeg will determine our future results are
beyond our ability to control or predict. In light the significant uncertainties inherent in theafard-looking statements contained herein,
readers should not place undue reliance on fonlaoking statements, which reflect management's siemly as of the date hereof. We cannot
guarantee any future results, levels of activigrf@rmance or achievements. The statements matéesiproxy statement represent our view
of the date of this proxy statement, and it shawdtlbe assumed that the statements made hereiinrantarate as of any future date.

Moreover, we assume no obligation to update fordWaofing statements or update the reasons thaal@sults could differ materially from
those anticipated in forward-looking statementsegx as required by law.
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THE PARTIES TO THE MERGER
Dollar General

Dollar General is a leading value discaeiler of quality general merchandise at everyldayprices. Through conveniently located
stores, Dollar General offers a focused assortmibasic consumable merchandise including healthberauty aids, packaged food and
refrigerated products, home cleaning supplies, éwages, stationery, seasonal goods, basic clodridglomestics. Dollar General® stores
serve primarily low-, middle- and fixed-income fdies.

Dollar General was founded in 1939 as Jurner and Son, Wholesale and opened its firsadatiore in 1955, when it was first
incorporated as a Kentucky corporation under teend.L. Turner & Son, Inc. The Company changedatse to Dollar General Corporation
in 1968 and reincorporated as a Tennessee corpoliatil998. As of March 2, 2007, Dollar Generalraped 8,260 stores in 35 states, primi
in the southern, southwestern, midwestern and melSteited States.

Dollar General's principal address is 106dibn Ridge, Goodlettsville, Tennessee 37072.t€lphone number is (615) 855-4000. For
more information about Dollar General, please \dsit website at www.dollargeneral.com. Our webaddress is provided as an inactive
textual reference only. The information providedoom website is not part of this proxy statement] & not incorporated herein by reference.
See also "Where You Can Find More Information” he@ig on page 64. Dollar General's common stogfdicly traded on the NYSE under
the symbol "DG."

Buck Holdings, L.P.

Buck Holdings, L.P., which we refer to aaéht, is a Delaware limited partnership, manageitstgeneral partner, Buck Holdings, LLC
Delaware limited liability company, which is conltead by investment funds affiliated with KKR. EaohParent and Buck Holdings, LLC was
formed solely for the purpose of acquiring Dollar@ral and has not carried on any activities te,datcept for activities incidental to its
formation and activities undertaken in connectigthwhe transactions contemplated by the mergereagent. Parent's principal address is :
Sand Hill Road, Suite 200, Menlo Park, Californ#25. The telephone number is (650) 233-6560.

Buck Acquisition Corp.

Buck Acquisition Corp., which we refer te Merger Sub, is a Tennessee corporation and dywdwhed subsidiary of Parent, which was
formed solely for the purpose of facilitating Pateacquisition of Dollar General. Merger Sub hasaarried on any activities to date, except
for activities incidental to its formation and adtiies undertaken in connection with the transaxgioontemplated by the merger agreement.
Upon consummation of the proposed merger, Mergbn@li merge with and into Dollar General and wa#ase to exist with Dollar General
continuing as the surviving corporation. Merger ‘Sydsincipal address is 2800 Sand Hill Road, S20@, Menlo Park, California 94025. The
telephone number is (650) 233-6560.
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THE SPECIAL MEETING
Date, Time, Place and Purpose of the Special Meetin

This proxy statement is being furnisheduo shareholders as part of the solicitation ok@® by our board of directors for use at the
special meeting to be held on [ ], 2007, stgrab[ ]a.m., local time, at[ ], or at apgstponement or adjournment thereof. The purpo
the special meeting is for our shareholders toidensnd vote upon approval of the merger agree(aewt to approve the adjournment or
postponement of the special meeting, if necessaappropriate, to solicit additional proxies). Gimareholders must approve the merger
agreement in order for the merger to occur. Ifghareholders fail to approve the merger agreerttemtnerger will not occur. A copy of the
merger agreement is attached to this proxy stateaseAnnex A. You are urged to read the mergereagest in its entirety. This proxy
statement and the enclosed form of proxy are lfieftg mailed to our shareholders on or about [ ], 2007.

Record Date and Quorum

We have fixed the close of business o1}, [2007, as the record date for the special mgetind only holders of record of our common
stock on the record date are entitled to votea@stlecial meeting. On the record date, there werleshares of our common stock outstanding
and entitled to vote. Each share of our commorkstatitles its holder to one vote on all mattersparly coming before the special meeting.

A majority of the shares of our common ktssued, outstanding and entitled to vote at pezisl meeting constitutes a quorum for the
purpose of considering the proposals. Shares of@mmon stock represented at the special meetihgdiwoted, including shares of our
common stock for which proxies have been receivwgddy which shareholders have abstained, willrbated as present at the special meeting
for purposes of determining the presence or absefinaeuorum for the transaction of all busineeghke event that a quorum is not present at
the special meeting, it is expected that the mgetiil be adjourned or postponed to solicit addiibproxies.

Vote Required for Approval

You may vote FOR or AGAINST, or you may ABAN from voting on, the proposal to approve thergee agreement. Abstentions will
not be counted as votes cast or shares votingeoprtiposal to approve the merger agreement, buteviht for the purpose of determining
whether a quorum is present.

Completion of the merger requires the apalrof the merger agreement by the affirmative \aftéhe holders of outstanding shares of our
common stock representing at least a majority Iahal votes entitled to vote at the special meeflingrefore, if you abstain, it will have the
same effect as a vote "AGAINST" the approval of themerger agreement.

Under the rules of the NYSE, brokers whtalghares in street name for customers have tleatytto vote on "routine” proposals when
they have not received instructions from benefioi@hers. However, brokers are precluded from egengitheir voting discretion with respect
to approving non-routine matters such as the agprithe merger agreement and, as a result, abpenific instructions from the beneficial
owner of such shares, brokers are not empoweredtéothose shares, referred to generally as "bno@e+votes. Therefore, while "broker
non-votes" will be counted for the purpose of detenining a quorum, because completion of the mergerequires the approval of the
merger agreement by the affirmative vote of the halers of outstanding shares of our common stock repsenting at least a majority of
the holders entitled to vote at the special meetingny "broker non-votes" will have the same effects a vote "AGAINST" the approval
of the merger agreement.
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As of [ ], 2007, the record date for Heecial meeting, our directors and executive effeld and are entitled to vote, in the aggregate
[ ] shares of our common stock, representing% of our outstanding common stock. All of ouretitors and executive officers have
informed Dollar General that they currently intednd/ote all of their shares of common stodkOR " the approval of the merger agreement
and "FOR " the postponement proposal.

Proxies and Revocation

If you submit a proxy by telephone or theetnet or by returning a signed and dated proxg b mail, your shares will be voted at the
special meeting as you indicate. If you sign yauxyg card without indicating your vote, your shavél be voted "FOR " the approval of the
merger agreement and=OR " the adjournment or postponement of the specialtimg, if necessary or appropriate, to solicit #iddal proxies
and in accordance with the recommendations of oardof directors on any other matters properlyught before the special meeting for a
vote.

If your shares of common stock are helgtieet name, you will receive instructions from ybtoker, bank or other nominee that you
must follow in order to have your shares votegolfi do not instruct your broker, bank or nominegdte your shares, it has the same effect as
a vote against approval of the merger agreement.

Proxies received at any time before theigpeneeting, and not revoked or superseded béfeireg voted, will be voted at the special
meeting. You have the right to change or revoke yooxy at any time before the vote taken at trexisp meeting:

. if you hold your shares in your name as a sharehafirecord, by notifying our Investor Relationsgartment, Attn.: Emma Jo
Kauffman, at 100 Mission Ridge, Goodlettsville, Tiessee 37072;

. by attending the special meeting and voting in @e(your attendance at the meeting will not, bglffsevoke your proxy; you
must vote in person at the meeting);

. by submitting a late-dated proxy carc

. if you voted by telephone or the Internet, by vgtagain by telephone or Internet; or

. if you have instructed a broker, bank or other n@rito vote your shares, by following the diredioeceived from your broker,

bank or other nominee to change those instructions.
Adjournments and Postponements

Although it is not currently expected, 8pecial meeting may be adjourned or postponechéoptirpose of soliciting additional proxies.
Any adjournment may be made without notice (if éldgournment is to a date that is not greater tban honths after the original date fixed
the special meeting), other than by an announcemade at the special meeting of the time, dateptak of the adjourned meeting. Whether
or not a quorum exists, holders of a majority @& #fares of our common stock present in persoapoesented by proxy at the special meeting
and entitled to vote thereat may adjourn the spewéting. Any signed proxies received by Dollan€&ml in which no voting instructions are
provided on such matter will be voted "FOR" an adjonent or postponement of the special meetingedessary or appropriate, to solicit
additional proxies. Any adjournment or postponentérihe special meeting for the purpose of soligitadditional proxies will allow Dollar
General's shareholders who have already sentinpiftecies to revoke them at any time prior to these at the special meeting as adjourned or
postponed.
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No Dissenters' Rights

Shareholders are not entitled to statuttiegenters' rights in connection with the mergefaurthe Tennessee Business Corporation Act
unless our common stock is delisted from the NY8&rpo consummation of the merger.

Solicitation of Proxies

This proxy solicitation is being made arddpfor by Dollar General on behalf of its boarddakectors. Our directors, officers and
employees may also solicit proxies by personahititg, mail, e-mail, telephone, facsimile or otlmeeans of communication. These persons
will not be paid additional remuneration for thefforts. We will also request brokers and otheudidries to forward proxy solicitation matel
to the beneficial owners of shares of our commonksthat the brokers and fiduciaries hold of rec&fdon request, we will reimburse them
their reasonable out-of-pocket expenses.

Questions and Additional Information

If you have more questions about the meogéiow to submit your proxy, or if you need addital copies of this proxy statement or the
enclosed proxy card or voting instructions, plezaéDollar General Investor Relations at (615) S&R25.

Availability of Documents

Documents incorporated by reference (exutpéxhibits to those documents unless the exhilsipecifically incorporated by reference
into those documents) will be provided without @f@rto each person to whom this proxy statemedelisered, upon written or oral request of
such person and by first class mail. In additiar, lsst of shareholders entitled to vote at thecigdemeeting will be available for inspection at
our principal executive offices beginning two biesia days after notice of the special meeting isrgand continuing through the meeting.
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THE MERGER

This discussion of the merger is qualified in it$irety by reference to the merger agreement, wlicitached to this proxy statement as
Annex A. You should read the entire merger agreenaefully as it is the legal document that gowetime merger

Background of the Merger

Dollar General regularly reviews and coesidstrategic developments and alternatives. Boethd, our board of directors from time to
time meets, together with management, to discussegement presentations concerning strategic maltetise past these discussions have
included management presentations concerning pessimsactions, investments and other businesatines intended to create or enhance
shareholder value.

During the second half of 2006, Dollar Grafie Chairman and CEO, Mr. David A. Perdue, wagatted on several occasions by private
equity firms and investment bankers regarding pgakimterest in a transaction involving Dollar Geal. In September of 2006, Dollar General
engaged Lehman Brothers Inc. (which we refer tbedsnan) to act as financial advisor with respeddtilar General's review of strategic and
financial alternatives.

On October 5, 2006, Mr. Perdue, Mr. Daviddg/ Dollar General's Presiding Director, and ferrbollar General CEO Cal Turner, Jr.,
met with representatives of KKR in response to K& pression of an interest in acquiring Dollar &ah At this meeting, KKR requested
permission to conduct due diligence with a vievpatentially making an offer to acquire the Company.

The following day, Mr. Perdue and Mr. Wildgtified Mr. Dennis Bottorff, Chairperson of theMinating & Corporate Governance
Committee of the Company's board of directors (Whie refer to as the Governance Committee) ofritiieli meeting with KKR. Mr. Bottorff
and Mr. Wilds determined that the full board ofeditors should be made aware of the contact from ldK&Rconsider what steps it should take
in response to the contact.

The board of directors and the Governanmma@ittee each met in early- and mid-October 200digouss the contact with KKR and the
appropriate process for responding. As a resuti@ge meetings, it was determined that it woulbdrgeficial to establish an advisory
committee to assist the board of directors withetkgression of interest from KKR and other potdiytisignificant strategic matters that might
arise and to handle any contacts with outsidegrar#lating to these matters. The board of direastablished a Strategic Planning Committee
consisting of Mr. Bottorff, Mr. Richard Thornburghir. David Beré (who later resigned from that Conted when he was appointed the
Company's President and Chief Operating OfficeNomember 28, 2006, effective December 4, 2006),MadBarbara Bowles.

The Strategic Planning Committee first m@tNovember 1, 2006. Mr. Edward Herlihy of the Ifwmn Wachtell, Lipton, Rosen & Katz
(which we refer to as Wachtell Lipton) was retaifigthe Strategic Planning Committee and the bo&directors as independent, outside |
counsel and advised the Strategic Planning Comenititethe directors' legal and fiduciary dutiesdnmection with considering possible
strategic transactions. Also at the meeting, MrdRe reviewed the Company's financial performamzkautlook and discussed management's
progress on the development of potential stratiegfiatives and changes to the Company's operatiadel (see discussion below regarding
"Project Alpha"). In addition to Lehman, which hiagen advising the board of directors on its ongewvajuation of the Company's business
plans and strategic alternatives, the Strategiorfthg Committee determined to retain an indepenteeistment banking firm to advise the
Strategic Planning Committee and the board of thredn connection with its considering possiblngactions. In that connection, the Strat
Planning Committee and the board of directors methiLazard.
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In late November 2006, after consultatiatnwazard and Lehman regarding the Company's onggoiisiness operations, the board of
directors announced its intention to take certtgpsto modify its business plan. These initiatwese referred to as Project Alpha and include,
among other things, closing certain stores, redpfiiture new store openings over the next two yagrgrading the existing store base through
remodels and relocations, and eliminating, witlews éxceptions, the Company's long standing invgrgackaway practice by the end of fiscal
2007.

The Strategic Planning Committee and trerdof directors each met again in late Novemb@62ihd discussed business and legal i<
in connection with exploring strategic alternativieeluding likely financial and strategic partigmt might be interested in a potential
transaction involving the Company and that woukbdiave the capacity to undertake a transactitimeifioreseeable future. As a result of tt
discussions, the board of directors determineddoged with obtaining more formal expressions triest from potential acquirors. In early
December 2006, the Company entered into confidégtegreements with private equity firms, inclugiKKR, relating to a possible
transaction.

Also in early December 2006, the membeithefStrategic Planning Committee and Lazard m#t reipresentatives of KKR and
separately with another private equity firm. Eaélthe private equity firms provided preliminary andn-binding indications of interest,
including price ranges, predicated on conductingitel confirmatory due diligence.

The board of directors met in early Jani2097. Representatives of Lazard discussed whatniration the potential bidders had been
given to date and discussed market consideratiotivauation methodologies. The board of directissussed with its advisors whether to
continue the process as well as other potentiatsrésted parties and considered the potentialntalgas and disadvantages of bringing other
parties into the process. Representatives of Whdlip¢éon discussed with the board of directorslégal duties. The board of directors
determined to permit the private equity firms tadoct further due diligence with a view to obtamfirm offers from these firms.

Subsequently, each of the two private gdfitns brought an additional private equity firmto the process as a potential equity partner in
a transaction involving Dollar General, bringingattotal of four the number of private equity firperticipating in the due diligence process.

During the next several weeks, the fouvate equity firms and their representatives aneémtid! financing sources conducted detailed
diligence investigations.

In late February 2007, Lazard providedringions to each of the private equity firms fobsuitting "best and final" offers for the
acquisition of the Company and the deadline fondao. The instructions were accompanied by a drafger agreement and instructions to
include any comments to the draft agreement togettie any final bids.

During the following weeks, the due diligerinvestigation of the Company continued.

On March 9, 2007, KKR submitted a propdsaicquire all of Dollar General's outstanding slkasf common stock for $22.00 per shat
cash, which was above the top of the preliminangesthat KKR had previously indicated to the ConypiarDecember 2006. KKR's proposal
was accompanied with a revised draft of the meageeement, proposed forms of sponsor guarantegy egmmitment letter and debt
commitment letter. KKR indicated that its proposals best and final, requested a period of exclusdgntiations with the Company, and
stated that its proposal would be withdrawn ifcissitents were disclosed to another bidder or iffsgrdbidder were granted exclusivity. Dollar
General's financial advisors were informed thatgheate equity firm that had previously been idiéged as partnering with KKR in the proce
had decided not to participate. No bid was recefvath the other private equity firms. Lazard hagdéformed that, following due diligence,
the other firms were unwilling or unable to subanitoffer that would reach the preliminary rangevjfmasly indicated.
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The Strategic Planning Committee met tebmptally later that morning to discuss the KKR prsal with its advisors. The Strategic
Planning Committee discussed with Wachtell Liptegal issues including KKR's changes to the drafgereagreement and the ancillary
documents. At the end of these discussions, tlaegic Planning Committee determined that it woeltbmmend that the full board of
directors meet the following day to consider thienfFollowing the meeting and over the next 24rspat the direction of the Strategic
Planning Committee, representatives of Wachteltdrigproceeded to negotiate various points on thgenegreement and ancillary docume
with counsel for KKR.

The board of directors met the next daywg advisors. Representatives of Lazard discussiiadthe board of directors the financial
aspects of the proposed transaction including tbpgsed financing arrangements and Lazard renderg board of directors its oral opinic
subsequently confirmed in writing, dated March 2007, that, as of March 11, 2007 and based on @jéct to the matters described in its
opinion, the $22.00 per share cash merger consider® be received by holders of shares of DdBaneral common stock (other than Parent
and its affiliates) pursuant to the proposed meageeement was fair, from a financial point of vjeéa/such holders. Representatives of
Lehman also provided the board of directors withrhan's views and advice on the financial aspecdtseoproposed transaction.
Representatives of Wachtell, Lipton reviewed with board of directors its legal obligations relatio considering the proposal and
summarized the proposed merger agreement andd-@gteements and updated the board of directotiseostatus of the documentation with
respect to the potential transaction. There wasalliscussion of next steps and the estimatedabteeshould the board of directors decide to
approve the proposed agreement, including commtioinsaplans. Following further discussion, the labai directors, by unanimous vote of
of its members adopted resolutions (i) adopting dealaring advisable the proposed merger agreeamehthe transactions contemplated by
proposed merger agreement, (ii) determining thatridinsactions contemplated by the proposed maggeement were advisable and in the
best interests of Dollar General and its sharehsldad (iii) recommending that Dollar General'srghalders vote in favor of the approval of
the proposed merger agreement and the transactotsmplated by the merger agreement, includingrtéeger.

Following the board of directors meetirtgg parties and their representatives continuedatcerfinal changes to the definitive
documentation, including the disclosure scheduhesamcillary documents. On Sunday, March 11, 2@%¥ parties entered into the merger
agreement.

Reasons for the Merger; Recommendation of Our Boardf Directors

The board of directors, acting with the iadvand assistance of its outside legal and firsaalvisors, unanimously (i) adopted and
declared advisable the merger agreement and theatcions contemplated by the merger agreemeéndiefiermined that the transactions
contemplated by the merger agreement were advisaldlén the best interests of Dollar General amgliareholders and (iii) resolved to
recommend that Dollar General's shareholders vofavior of the approval of the merger agreementthadransactions contemplated by the
merger agreement, including the merger.

In the course of reaching its determinattbe board of directors considered a number dbfacThe material factors considered by the
board of directors were:

. the value of the cash consideration to be paiddbeDGeneral shareholders upon consummation ofrtéiger;
. the current and historical market prices of our own stock and the fact that the price of $22.00spere represented a prem

of approximately 31% over the market closing po€&16.78 on March 9, 2007, the last trading dagrgo the announcement
of the transaction, and a premium of approxima2&86 over the average closing share price duringtéeious 30 trading day
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the board of directors' understanding of Dollar &aiis business, historical and current finanodafgrmance, competitive ar
operating environment, operations, managementgitieand future prospects;

the board of directors' understanding of the chamg®ollar General's operating model being impletad and management's
views regarding how these changes may impact bhetshort- and long-term financial performance ofi@dGeneral as well as
risks associated with these changes;

the board of directors' understanding of curresnids in the markets and the retail sector in wbiohar General operates;

financial analyses, information and perspectivewigied to the board of directors by managementtaeadCompany's financial
advisors;

the opinion of Lazard that, as of the date of thimion and based upon and subject to the mattexrithed in its opinion, the
consideration to be paid in the merger was faimfia financial point of view, to the holders of BolGeneral common stock,
other than Parent and its affiliates;

the process leading to the announcement of theenagyeement and the board of directors’ belied, i@sult of that process, tl
the proposed merger consideration represented anfdlfair price for the shares of common stockoflar General and that
accepting the proposal would be in the best interasDollar General's shareholders;

the proposed financial and other terms of the nreagd the merger agreement, and the terms andtmof the merger
agreement;

the fact that the consideration to be paid to Ddaneral shareholders is all cash, which will jdtevDollar General’
shareholders certainty of value and the abilityntinetize their investment in Dollar General in tigar future and will eliminate
future risks inherent in holding our shares;

the fact that completion of the merger requiresajperoval by the shareholders of Dollar Gene

the board of directors' understanding of the remriaand experience of KKR, the current state efdhpital markets and the

likelihood that Parent could successfully obtaia éguity and debt financing required to fully fuheé payment of the merger
consideration, and its understanding of the proghaedt and equity financing term sheets and ottrangements for the merg

the fact that receipt of the merger consideratidhbe taxable to U.S. shareholders of Dollar Gahéor U.S. federal income tax
purposes;

the fact that, if the merger is completed, our shalders will receive cash for their shares ana@liogly will not participate in
any potential future earnings or growth of our bass and will not benefit from any potential apfgon in our value;

the fact that Dollar General is required to pagraniination fee of $225 million if the board of diters terminates the merc
agreement to accept a superior proposal or theenaggeement is terminated under certain otheuwistances; and

the risks and costs to us if the merger does wseclincluding the diversion of management and eye@ attention and potent
effects on our relationships with suppliers, vesdamd other business partners.
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In addition, the board of directors was enaf and considered the interests that certasuoflirectors and executive officers may have
with respect to the merger that differ from, or er@ddition to, their interests as shareholde®afar General, as described in "—Interests of
Dollar General's Directors and Executive Officerstie Merger."

The foregoing discussion summarizes theerratfactors considered by the board of direcioiits consideration of the merger. After
considering these factors, as well as others, dlaedoof directors concluded that the positive fextelating to the merger agreement and the
merger significantly outweighed the potential negafactors and the merger agreement and the mesgrer advisable and in the best interests
of Dollar General and its shareholders. In viewha&f wide variety of factors considered by the badrdirectors, and the complexity of these
matters, the board of directors did not find itgti@able to quantify or otherwise assign relativaghts to the foregoing factors. In addition,
individual members of the board of directors mayehassigned different weights to various factore Hoard of directors unanimously
recommended the merger agreement and the merged bpen the totality of the information presentedmnd considered by it.

Our board of directors recommends that you vote "FAR" the approval of the merger agreement and "FOR" the adjournment or
postponement of the special meeting, if necessaryappropriate, to solicit additional proxies.

Opinion of Financial Advisor

Under an engagement letter, dated as o€iM&d, 2007, Dollar General retained Lazard togrerffinancial advisory services and to
render an opinion to the board of directors of Boobeneral as to the fairness, from a financiahpoi view, to holders of Dollar General's
common stock, other than Parent and its affiliadéshe consideration to be paid to such holdethénmerger. Lazard has delivered to Dollar
General's board of directors a written opinioneda¥larch 11, 2007, that, as of that date, the $2@ed share in cash consideration to be pe
the holders of Dollar General's common stock, othan Parent and its affiliates, in the merger faasto such holders, from a financial point
of view.

The full text of the Lazard opinion is att@d as Annex B to this proxy statement and isrpm@ted into this proxy statement by refere
The description of the Lazard opinion set forthhis proxy statement is qualified in its entiretyrdeference to the full text of the Lazard
opinion set forth as Annex B. You are urged to réeedLazard opinion in its entirety for a descioptiof the procedures followed, assumptions
made, matters considered and qualifications anitidfibns on the review undertaken by Lazard in @mtion with the opinion. Lazard's written
opinion is directed to Dollar General's board a&diors and only addresses the fairness to theetootf Dollar General's common stock of the
consideration to be paid to such holders in thegereirom a financial point of view as of the dafdh® opinion. Lazard's written opinion does
not address the relative merits of the merger agpened to other business strategies or transadtiabsnight be available with respect to
Dollar General or the underlying business decitip®ollar General to engage in the merger, anaismended to and does not constitute a
recommendation to any holder of Dollar General camrstock as to how such holder should vote withbeesto the merger or any matter
relating thereto. Lazard's opinion is necessaidydol on economic, monetary, market and other dondias in effect on, and the information
made available to Lazard as of, the date of theatdhapinion. Lazard assumed no responsibility fotating or revising its opinion based on
circumstances or events occurring after the datkeobpinion. The following is only a summary oéthazard opinion. You are urged to read
the entire opinion carefully.

In the course of performing its review amalyses in rendering its opinion, Lazard:

. reviewed the financial terms and conditions ofrerger agreemer

. analyzed certain publicly available historical mesis and financial information relating to Dollagr@ral;
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. reviewed various financial forecasts and other gataided to Lazard by the management of Dollar&ealrelating to it

business;

. held discussions with members of the senior manageof Dollar General with respect to the busiress$ prospects of Dollar
General;

. reviewed public information with respect to certather companies in lines of business Lazard betid¢e be generall

comparable to the business of Dollar General,

. reviewed the financial terms of certain businesslmioations involving companies in lines of businkagard believed to be
generally comparable to those of Dollar Generaliarather industries generally;

. reviewed the historical stock prices and tradinfyrrees of Dollar General common stock; and

. conducted such other financial studies, analysdsramestigations as Lazard deemed appropriate.

Lazard relied upon the accuracy and corapkss of the foregoing information, and did notassany responsibility for any independent
verification of such information or any independealuation or appraisal of any of the assets dilliées of Dollar General or concerning the
solvency or fair value of Dollar General, and was farnished with any such valuation or apprai®éith respect to financial forecasts, Lazard
assumed that they had been reasonably prepareakes teflecting the best currently available eggsand judgments of management of
Dollar General as to the future financial perforwenf Dollar General. Lazard assumed no respoitgibilr and expressed no view as to such
forecasts or the assumptions on which they weredas

In rendering its opinion, Lazard assumexd the merger would be consummated on the terntsided in the merger agreement, without
any waiver or modification of any material termsconditions of the agreement by Dollar General.drdZurther assumed that obtaining the
necessary regulatory approvals and contractualecasgor the merger would not have an adverseteffe®ollar General or the merger. In
addition, Lazard assumed that the representatiothsvarranties contained in the merger agreemenabiagreements related thereto were true
and complete. Lazard did not express any opinidio asy tax or other consequences that might résuit the merger, nor did its opinion
address any legal, tax, regulatory or accountintiar® as to which Lazard understood that Dollané?al obtained such advice as it deemed
necessary from qualified professionals. Lazardndilexpress any opinion as to the price at whiereshof Dollar General common stock
might trade subsequent to the announcement of érgen

The following is a summary of the matefiahncial and comparative analyses which Lazardreekappropriate for this type of
transaction and that were performed by Lazard imeotion with rendering its opinion. The summantatard's analyses described below is
not a complete description of the analyses undegli/azard's opinion. The preparation of a fairrgsigion is a complex analytical process
involving various determinations as to the mostrappate and relevant methods of financial analysesthe application of those methods to
the particular circumstances, and, therefore, igeadily susceptible to summary description. hivarg at its opinion, Lazard considered the
results of all the analyses and did not attributg @articular weight to any factor or analysis ddased by it; rather, Lazard made its
determination as to fairness on the basis of ifeg&nce and professional judgment after considdhie results of all of the analyses. For
purposes of Lazard's review, Lazard utilized, amatigr things, certain projections of the futureficial performance of Dollar General as
described below, as prepared by the managementltfrseneral.

In its analyses, Lazard considered indusénformance, general business, economic, markkfimancial conditions and other matters,
many of which are beyond the control of Dollar GaheNo company, transaction or business used ralds analyses as a comparison is
identical to Dollar General or the proposed mergad an evaluation of the results of those analigsest entirely
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mathematical. Rather, the analyses involve compbssiderations and judgments concerning financidl@perating characteristics and other
factors that could affect the acquisition, pubtaxding or other values of the companies or traimastinalyzed. The estimates contained in
Lazard's analyses and the ranges of valuation#iresfrom any particular analysis are not necafsardicative of actual values or predictive
of future results or values, which may be signifittgmore or less favorable than those suggestatidopnalyses. In addition, analyses relating
to the value of businesses or securities do nqigetito be appraisals or to reflect the prices ldttv businesses or securities actually may be
sold. Accordingly, the estimates used in, and #selts derived from, Lazard's analyses are inhigrenbject to substantial uncertainty.

The financial analyses summarized belovuite information presented in tabular format. Idesrto fully understand Lazard's financial
analyses, the tables must be read together witte#tef each summary. The tables alone do nottitaotesa complete description of the
financial analyses. Considering the data in théeetabelow without considering the full narrativesdgption of the financial analyses, including
the methodologies and assumptions underlying taé/s@s, could create a misleading or incompletey witLazard's financial analyses.

The financial analyses that Lazard utiliz@@roviding its opinion were based upon two alggive sets of management projections for
fiscal years 2007 to 2009 that were based on tfierdnt scenarios of the possible future finanpefformance of Dollar General. Information
in the following summary referred to as the "Alpgbase" for Dollar General represents financial priopas for fiscal years 2007 to 2009
developed by Dollar General's management in coforeatith certain of the strategic changes annoutgeDollar General in November 2006,
and information in the following summary referredas the "Alternative Case" for Dollar General neefamancial projections developed by
Dollar General's management for the fiscal yeaf26 2009 based on the Alpha Case but which assstightly more favorable variables,
including assuming higher comparable sales grolitther gross margin and lower retail and adminiisteaexpenses as a percentage of sales.

Discounted Cash Flow Analysis

Lazard performed a discounted cash flowyaisof Dollar General's shares of common stocking the projections for fiscal years 2007
to 2009 under the Alpha Case and the Alternativee@aovided by management of Dollar General andpatations of those projections for
fiscal years 2010 and 2011, Lazard performed alysisaf the present value, as of January 31, 260the free cash flows that Dollar General
could generate from 2007 and beyond. The extragblatojections for the fiscal years 2010 and 2@t 1He Alpha Case and the Alternative
Case, respectively, which were prepared by Lazaede reviewed by Dollar General's management anthdd reasonable by them. The
extrapolated projections were prepared solelyHerpgurpose of performing Lazard's discounted clashdnalyses for both the Alpha Case and
the Alternative Case and were not shared with pisteouyers. Assumptions utilized for the extrapiolas for the fiscal years 2010 and 2011
projections included a 9.0% sales growth for thehal Case, a 9.5% sales growth for the AlternatiseGind EBITDA margin constant at the
2009 level. In calculating the terminal value oflRoGeneral, Lazard assumed perpetuity growthsregaging from 2.00% to 2.50% for the
projected free cash flows for periods subsequeB0id. The perpetuity growth rates were appliethéoprojected free cash flow for 2011, as
adjusted to reflect no additional store openingsdrpetuity, resulting in a lower sales growth rate lower capital expenditures. The projected
free cash flows were then discounted to presenievasing a range of discount rates from 10.0090t6QP6, which was based on Dollar
General's estimated weighted average cost of ¢apita

Based on the foregoing, Lazard calculatedreplied price per share range for Dollar Geneamhmon stock of $18.00 to $19.50 for the
Alpha Case and an implied price per share rangBd&llar General common stock of $19.50 to $21.25fe Alternative Case, as compared to
the merger consideration of $22.00 per share ofeD@eneral common stock.
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lllustrative Present Value of Future Stock Price Atysis

Lazard performed an illustrative analydithe present value of the future price of Dollan®@ral common stock, which is designed to
provide an indication of the present value of a pany's potential future stock price as a functiba oompany's estimated future earnings and
its assumed price to future earnings per shareP&, multiple. For this analysis, Lazard used thenfcial forecasts under the Alpha Case and
the Alternative Case. Lazard first calculated iraglper share prices for Dollar General common stocthe beginning of fiscal year 2009 by
applying price to forward earnings per share, 08 BRultiples ranging from 15.0x to 16.0x to estiesabf Dollar General's EPS for fiscal year
2009 under the Alpha Case and the Alternative Qaszgard also added the value of the dividends tpdie through such date, based on the
Alpha Case and the Alternative Case. Lazard thenleded the present values of the implied peresifiature stock prices for Dollar General
common stock in fiscal year 2009, plus projectiohthe dividends to be received through such disepunted to March 2007, using a
discount rate of 12.25% based on estimates rel&iipllar General's cost of equity capital.

Based on the foregoing, Lazard calculatedrgplied price per share range for Dollar Genecgthmon stock under the Alpha Case of
$18.00 to $19.25 per share and an implied pricespare range for Dollar General common stock utigeAlternative Case of $19.50 to
$20.75 per share, as compared to the merger coasateof $22.00 per share of Dollar General comrstock.

Comparable Public Companies Analysis

Lazard reviewed and analyzed selected pabinpanies in the dollar store, discounters anbis;land drugstore subcategories of the retail
industry that it viewed as reasonably comparablditar General based on Lazard's knowledge ofétedl industry. In performing these
analyses, Lazard reviewed and analyzed certaindiahinformation, valuation multiples and marketding data relating to the selected
comparable companies and compared such informetitre corresponding information for Dollar General

Lazard compared Dollar General to the Iifliply traded companies in the three retail subgaties identified in the preceding paragraph.
Using publicly available Wall Street research eatis and other public information, Lazard reviewadpng other things, price per share as a
multiple of fiscal year 2008 EPS, also referred$d?/E, and enterprise values of the selected aaflpacompanies as a multiple of the
comparable company's earnings before interests tabepreciation and amortization, or EBITDA, foe 008 fiscal year. A company's
enterprise value is equal to its short and longitéebt plus the market value of its common equity the value of any preferred stock (at
liquidation value), minus its cash and cash eqeivl.

The dollar store retail companies were:

. Big Lots, Inc.;

. Dollar Tree Stores, Inc.;

. Family Dollar Stores, Inc.; ar
. Fred's, Inc.

The discounters and clubs retail storegwer

. BJ's Wholesale Club, Inc.;

. Costco Wholesale Corporatic
. Target Corporation; and
. Wal-Mart Stores, Inc.
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The drugstores were:

. CVS Caorporation; and

. Walgreen Co

Lazard calculated the following trading tiples for each subcategory of the above compaaiganies:

Enterprise Value/ 2008E P/E

2008E EBITDA(a) (@)

Dollar Stores (mediar 7.2x 15.5»
Discounters and Clubs (medie 7.8x 16.2»
Drugstores (mear 8.7x 16.5»

(@)  All multiples are calendarized for a fiscal yea08@nding on January 31, 20!

Based on the foregoing, and specificallytf@selected dollar stores retail companies, lchapplied enterprise value/EBITDA multiples
of 7.0x to 7.5x to Dollar General's projected fisgear 2008 EBITDA and P/E multiples of 15x to It6xDollar General's projected fiscal year
2008 EPS and determined an implied price per stasge for Dollar General common stock under thehAlgase of $17.00 to $18.00 per s
and an implied price per share range for Dollaré&ahcommon stock under the Alternative Case of@18 $20.00 per share, as compared to
the merger consideration of $22.00 per share ofaD@eneral common stock.

Precedent Transactions Analysis

Lazard reviewed and analyzed selected tgmesedent merger and acquisition transactionsivirg companies in the food and drug,
department store and specialty retailer subcategafithe retail industry it viewed as comparabléhe merger. In performing these analyses,
Lazard analyzed certain financial information arahsaction multiples relating to companies in tleced transactions and compared such
information to the corresponding information forllao General.

Specifically, Lazard reviewed 17 merger aoduisition transactions since November 2004 iimgl companies in the retail subcategories
identified in the preceding paragraph and for wtsafficient public information was available. Taetbextent publicly available, Lazard
reviewed, among other things, the transaction priter values implied by the precedent transactésns multiple of the target's EBITDA.

The precedent transactions involving food drug stores were (listed by acquiror followediwy acquired company and the date these
transactions were publicly announced):

. Whole Foods Market Inc. / Wild Oats Markets —February 21, 2007

. The Great Atlantic & Pacific Tea Co. / Pathmarkrgsolnc—February 27, 2007

. Rite Aid Corporation / Jean Coutu Group (Brooks-&ci—August 24, 2006;

. Supervalu Inc., CVS Corporation, Cerberus Capitahigement, L.P. / Albertson's, Inc.—January 236280d

. Bain Capital LLC / Dollarama In—November 24, 200

The precedent transactions involving departt stores were (listed by acquiror followed by #itquired company and the date these
transactions were publicly announced):

. Maple Leaf Heritage Investments Acquisition Corpludson's Bay C—October 28, 200=

. Bon-Ton Stores Inc. / Saks Inc. (Northe—October 31, 200¢
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. Sun Capital Partners Inc. / ShopKo Stores—October 18, 200¢
. Texas Pacific Group, Warburg Pincus LLC / The Neirivearcus Group, In—May 2, 2005:
. Federated Department Stores Inc. / The May Depatt®iwres Company—~February 28, 2005; and

. Kmart Holding Corp. / Sears Roebuck & Co.—Novemb#gr2004.

The precedent transactions involving spcratailers were (listed by acquiror followed the acquired company and the date these
transactions were publicly announced):

. Texas Pacific Group, Leonard Green & Partners, LHETCO Animal Supplies, Inc.—July 14, 2006;

. Bain Capital Partners LLC, The Blackstone Groupchdels Stores Inc.—June 30, 2006;

. Bain Capital Partners LLC / Burlington Coat Fact@arehouse Cor—January 18, 200¢

. Leonard Green & Partners, L.P. / The Sports Authohc.—January 23, 2006;

. Apollo Management V, L.P., Silver Point Capital Eunvestments, LLC / Linens 'n Things, Inc.—Novem8g2005; and

. Kohlberg, Kravis Roberts & Co. L.P., Bain Capitarthers LLC, Vornado Realty Trust/ Toys "R" Us;.—March 17, 2005

Lazard calculated the following multiples £ach subcategory of the selected transacti@tingts analysis:

Enterprise Value as a
Multiple of EBITDA

(Median)
Food & Drug Store 10.5»
Department Store 6.8x
Specialty Retailer 8.4x
All Transactions 8.6x

Based on the foregoing, Lazard determimeBBITDA multiple reference range of 8.5x to 10dnd applied such range to the fiscal year
2006 pro forma EBITDA for Dollar General to calcidan implied price per share range for Dollar Gaheommon stock of $17.00 to $21.00,
as compared to the merger consideration of $2208pare of Dollar General common stock.

Miscellaneous

Lazard's opinion and financial analysesen@t the only factors considered by Dollar Geretadard of directors in its evaluation of the
merger and should not be viewed as determinatitkeo¥iews of Dollar General's board of directar®ollar General's management.

The Lazard engagement letter with Dollan&al provides that, for its services, Lazard itlexl to receive from Dollar General a fee of
$5 million due on the date Lazard rendered its1&8s opinion to our board of directors and $10iomlupon consummation of the merger.
Dollar General has also agreed to reimburse Laparnts reasonable out-of-pocket expenses, inclyidire reasonable expenses of legal
counsel, and to indemnify Lazard and related pagugainst liabilities, including liabilities undiére federal securities laws, arising out of its
engagement. Lazard has provided, and may currenttythe future provide, investment banking sezgito KKR or its affiliates or to one or
more of their respective portfolio companies, fdrieh Lazard has received or may receive custoneey.fLazard has also provided financial
advisory services to Dollar General in connectidtiwertain
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of the strategic changes announced by Dollar GémeNovember 2006. The fee in the amount of $liamlassociated with such advisory
services will be credited against the portion @f therger fee payable to Lazard upon consummatitimeaierger. In addition, in the ordinary
course of their respective businesses, affiliafdsa@ard and LFCM Holdings LLC (an entity indirgcttwned in large part by managing
directors of Lazard) may actively trade securité®ollar General for their own accounts and far #tcounts of their customers and,
accordingly, may at any time hold a long or shasifion in such securities.

Lazard is an internationally recognizedestment banking firm and is continually engagethévaluation of businesses and their
securities in connection with mergers and acqois#j negotiated underwritings, secondary distrimgtiof listed and unlisted securities, private
placements, leveraged buyouts, and valuationsfdrastate, corporate and other purposes. Lazasdelacted to act as investment banker to
Dollar General because of its expertise and itatagjpn in investment banking and mergers and adipns and its independence with respect
to the merger and the transactions contemplateteoynerger agreement.

Projected Financial Information

We have included certain financial projexs in this proxy statement to provide our sharmdsl access to certain nonpublic information
considered by Parent and/or our financial advimrpurposes of considering and evaluating the ererbhe inclusion of this information
should not be regarded as an indication that Pawerger Sub, our board of directors, KKR or Lazandany other recipient of this
information considered, or now considers, it talreliable prediction of future results.

The projections below set forth two differeets of future cash flows for Dollar GeneraleTAIpha Case" represents financial projecti
for the fiscal years 2007 to 2009 developed by &dBeneral's management in connection with cestaittegic changes announced by Dollar
General in November 2006, and the "Alternative Caspresents financial projections for the fiscahgs 2007 to 2009 developed by Dollar
General's management based on the Alpha Case nh adsumed slightly more favorable variables uditlg assuming higher comparable
sales growth, higher gross margin and lower ratad administrative expenses as a percentage af Jdle extrapolated projections set forth
below for the fiscal years 2010 and 2011 were pexgphy Lazard and reviewed and deemed reasonal®ltgr General's management and
were prepared only for the purpose of completingard's discounted cash flow analyses for both tipda@Case and the Alternative Case.
They were not shared with potential buyers.

The projections reflect numerous estimatebassumptions with respect to industry perforraageneral business, economic, regulatory,
market and financial conditions, as well as matspeific to Dollar General's business, many ofclwtdre beyond Dollar General's control. As
a result, there can be no assurance that the pedjeesults will be realized or that actual reswils not be significantly higher or lower than
projected. The projections cover multiple years sunch information by its nature becomes less ridialith each successive year. The financial
projections were prepared solely for internal us®pthe use of Parent, our board of directors amdboard of directors' advisors in connec
with the potential transaction and not with a vieward public disclosure or toward complying withitéd States generally accepted
accounting principles, the published guidelinethef SEC regarding projections or the guidelinealdisthed by the American Institute of
Certified Public Accountants for preparation andsantation of prospective financial informationitNer the Company's independent
registered public accounting firm, nor any othetependent accountants, have compiled, examingeriormed any procedures with respect
to the prospective financial information contaifemtein, nor have they expressed any opinion oro#imgr form of assurance on such
information or its achievability. Furthermore, tti@ancial projections do not take into account aimgumstances or events occurring after the
date they were prepared.

25




Readers of this proxy statement are caatlorot to place undue reliance on the projectieb$osth below. No one has made or makes
representation to any shareholder regarding tleerimdtion included in these projections. The induasdf projections in this proxy statement
should not be regarded as an indication that stmjeqtions will be an accurate prediction of futesents, and they should not be relied on as
such. Dollar General undertakes no obligation tdatg, or otherwise revise the material projection®flect circumstances existing after the
date when made or to reflect the occurrence oféutdwents, even in the event that any or all os$simptions are shown to be in error.

($ amounts in millions)

Alpha Case 2007E 2008E 2009E 2010E® 2011E®

Revenue $ 9,560.C $ 10,092.: $ 11,064.: $ 12,060.( $ 13,145.
Growth 4.2% 5.6% 9.6% 9.0% 9.0%
Gross Profi $ 2,611 $ 2,850.7 $ 3,216.¢ N/A N/A
Margin 27.3% 28.2% 29.1% N/A N/A
EBIT $ 340¢ $ 549.¢ $ 699.¢ 760.4 827.t
Margin 3.6% 5.4% 6.3% 6.3% 6.3%
Net Income $ 196.7 $ 331.C $ 423.¢ N/A N/A
Margin 2.1% 3.3% 3.8% N/A N/A
EPS $ 064 $ 1.1 % 1.4¢ N/A N/A
Same Store Sale 1.7% 3.3% 4.5% N/A N/A
Stores Operated (End of Yei 8,354 8,66 9,27¢ N/A N/A
Alternative Case 2007E 2008E 2009E 2010E®@ 2011E®@

Revenue $ 9,635.C $ 10,216.f $ 11,242( $ 12,310.( $ 13,479.
Growth 5.0% 6.0% 10.0% 9.5% 9.5%
Gross Profi $ 2,632 $ 2,932.( $ 3,302.¢ N/A N/A
Margin 27.3% 28.7% 29.4% N/A N/A
EBIT $ 344¢ $ 612.¢ $ 756.¢ 827.¢ 906.1
Margin 3.6% 6.0% 6.7% 6.7% 6.7%
Net Income $ 199.1 $ 370.C $ 459.(C N/A N/A
Margin 2.1% 3.6% 4.1% N/A N/A
EPS $ 0.6t $ 127 $ 1.61 N/A N/A
Same Store Sale 2.5% 3.8% 5.0% N/A N/A
Stores Operated (End of Ye: $ 8,35¢ % 8,66/ $ 9,27¢ N/A N/A

(a) Extrapolated projections prepared by Lazard usioligd General's projections for fiscal years 2002®09. These projections we
reviewed and deemed reasonable by Dollar Genenalmgement. These projections were not provid&atent or its advisers.

Financing of the Merger

Parent estimates that the total amountiiodi$ necessary to complete the merger is anticifgatbe approximately $7.65 billion payable to
Dollar General's shareholders and holders of athaity-
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based interests, with the remainder used to repdyefinance existing indebtedness, and to paymety fees and expenses in connection
the merger, the financing arrangements and reted@dactions.

Pursuant to the merger agreement, Paretligated to use its reasonable best efforts taiolthe financing described below on the terms
and conditions described in the related financiomgmitment papers or terms that would not adversepact the ability of Parent or Merger
Sub to timely consummate the transactions contegblay the merger agreement. In the event thanhPbesomes aware of any event or
circumstance that makes procurement of any podidhe debt financing unlikely to occur on the terand conditions contemplated in the ¢
commitment letter, Parent must use its reasonasediforts to arrange to obtain alternative finagdor such portion from alternative sources
on terms and conditions that are no less favor@bRarent and Merger Sub and no more adverse tbiligy of Parent to consummate the
merger (in each case, as determined in the reasojualgment of Parent) than as contemplated byléi commitment letter as promptly as
practicable following the occurrence of such evmritno later than one day prior to the closing date

The following arrangements are intendegrtivide the necessary financing for the merger:
Debt Financing

Parent has received a debt commitment|etéged as of March 11, 2007, as amended, fromrdr@ah Sachs Credit Partners L.P.
("GSCP"), Citicorp North America, Inc. and/or itileates, including Citigroup Global Markets In€'Citigroup”), Lehman Brothers Inc.
("LBI"), Lehman Commercial Paper Inc., Lehman BesthCommercial Bank, Wachovia Bank, National Asstian, Wachovia Investment
Holdings, LLC and Wachovia Capital Markets, LLC (@¢hovia Securities") (collectively, the "Debt Fiearg Sources"), to provide the
following, subject to the conditions set forth hetdebt commitment letter:

. to the Merger Sub (the "Borrower"), up to $3.5ibill comprised of a $2.5 billion senior secured téran facility and a
$1.0 billion senior secured asset-based revolviaditfacility (of which up to $300 million will bavailable on the date of the
initial borrowing) for the purpose of financing theerger, repaying or refinancing certain existimgebtedness of Dollar Gene
and its subsidiaries, paying fees and expensesrgttin connection with the merger and for provgdongoing working capital
and for other general corporate purposes of thésng corporation and its subsidiaries;

. to Borrower, at its option, either up to (x) $1Hi8ion in aggregate principal amount of senior etisred notes (the "Seni
Unsecured Notes") or (y) if the Senior UnsecureteNare not issued prior to the closing of the mer§l1.45 billion in senior
unsecured increasing rate loans under the sengercuned bridge facility for the purpose of finamcthe merger, repaying or
refinancing certain existing indebtedness of DaBaneral and its subsidiaries and paying fees gpénses incurred in
connection with the merger; and

. to Borrower, at its option, either up to (x) $650lion in aggregate principal amount of senior sudioated notes (the "Seni
Subordinated Notes") or (y) if the Senior SubortkdaNotes are not issued prior to the closing efrtterger, $650 million in
senior subordinated increasing rate loans undesehr subordinated bridge facility for the pumpa$ financing the merger,
repaying or refinancing certain existing indebtexinef Dollar General and its subsidiaries and pafées and expenses incur
in connection with the merger.

The debt commitments expire on Novembe280,7. The documentation governing the debt finragghas not been finalized and,
accordingly, their actual terms may differ from skalescribed in
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this proxy statement. Parent has agreed to useas®nable best efforts to arrange the debt fingrmmn the terms and conditions described in
the debt commitment letter or on terms that wowtladversely impact the ability of Parent or Mer§eb to timely consummate the merger
determined in the reasonable judgment of Parent).

Although the debt financing described iis fhroxy statement is not subject to a due diligemc"market out,” such financing may not be
considered assured. As of the date of this proatestent, no alternative financing arrangementdtemeative financing plans have been made
in the event the debt financing described hereiotsavailable as anticipated.

Conditions Precedent to the Debt Commitments

The availability of the facilities contenapdd by the debt financing commitments is subptipng other things, to consummation of the
merger in accordance with the merger agreemenhdwitgiving effect to any amendments or waiversdttethat are material and adverse to
the lenders under such facilities without the canheé the lead arrangers thereunder), paymentafired fees and expenses, the funding of the
equity financing, the repayment or refinancing eftain of our existing debt and the absence ohaetypes of other debt, delivery of certain
historical and pro forma financial information, tBeecution of certain guarantees and the creafiseaurity interests and the negotiation,
execution and delivery of definitive documentation.

Senior Secured Term and As-Based Revolving Credit Facilities (the "Senior Féities")

General. The borrower under the Senior Facilities wélthe surviving corporation upon consummation efrtirerger. The Senior
Facilities will be comprised of (1) a $2.5 billiberm loan facility with a term of seven years a2fdn asset-based revolving credit facility with
a term of six years equal to $1.0 billion; providhdt if the Borrower determines prior to the merpat the available amount under the
revolving credit facility will be less than $1.0lkn then the lenders will increase the term Idatility by the difference between $1.0 billion
and the available amount under the revolver, aaddkolving credit facility will be reduced on alldo-for-dollar basis.

GSCP, Citigroup, LBI and Wachovia Secusitimve been appointed as joint lead arrangersoamicbjookrunners for the Senior Facilities.
It is expected that an entity to be determined adll as administrative agent for the Senior Fadljtwith CIT Corp. expected to act as
administrative agent for the asset-based revoleiegit facility.

Interest Rate and Fees. Loans under the Senior Facilities are expetddzbar interest, at the Borrower's option, att@ egual to the
adjusted London interbank offer rate or an alterietse rate, in each case plus a spread. Aft&dtrewer's delivery of financial statements
with respect to at least one full fiscal quartediag after the effective date of the merger, inderates under the Senior Facilities shall be
subject to pricing grids to be agreed upon betwkerBorrower and the Debt Financing Sources anthercase of the term credit facility, such
grid will be based on a senior secured leverage fahich means the ratio of the Borrower's total enior secured debt to adjusted EBITL

Guarantors. All obligations under the Senior Facilities amter any interest rate protection, currency emgbaor other hedging or
swap arrangement entered into with a lender orcéiitg affiliates will be unconditionally guarante@intly and severally by each of the
existing and subsequently acquired or organizezttiand indirect, wholly owned domestic subsidmaéthe Borrower (other than certain
subsidiaries to be mutually agreed upon).

28




Security. The obligations of the Borrower and the guaretinder the term credit facility and the guarast@nd under any interest
protection or other hedging arrangement enterexhiith a lender or any of its affiliates, will becured, subject to permitted liens and other
agreed upon exceptions, (1) on a first-lien bdsisll the capital stock of the Borrower and itbsidiaries (limited, in the case of foreign
subsidiaries, to 100% of the non-voting capitatktand 65% of the voting capital stock of such @libges) directly held by the Borrower or
any guarantor, (2) on a first-lien basis, by sufitsaly all present and future assets of the Bogpand each guarantor (other than account
receivables, inventory, cash, deposit accountdfanihtangible assets and proceeds relating to acobunt receivables, inventory, cash and
deposit accounts) and (3) on a second lien bagiall account receivables, inventory, cash, depgibunts and the intangible assets and
proceeds relating to such account receivablesniove, cash and deposit accounts. The obligatiétiseoBorrower and the guarantors under
the revolving credit facility and the guaranteexj ander any interest rate protection or other megdgrrangement entered into with a lender or
any of its affiliates, will be secured, subjecprmitted liens and other agreed upon exceptiansg, first-lien basis, by all account receivables,
inventory, cash, deposit accounts and the intaagibsets and proceeds relating to such accoumabtas, inventory, cash and deposit
accounts. If certain security is not provided asglg despite the use of commercially reasonalitetefto do so, the delivery of such security
will not be a condition precedent to the availdapibf the senior secured credit facilities on thesing date, but instead will be required to be
delivered following the closing date pursuant taagements to be agreed upon.

Other Terms. The Senior Facilities will contain customarpmesentations and warranties and customary affisemand negative
covenants, including, among other things, restnidion indebtedness, investments, sales of agsetgers and consolidations, prepayments of
subordinated indebtedness, liens and dividendotrat distributions. The Senior Facilities will @alsiclude customary events of defaults
including a change of control to be defined.

Bridge Facilities

The Borrower is expected to issue up td $2lion aggregate principal amount of senior wwsed notes and/or senior subordinated
unsecured notes. The notes will not be registenel@iuthe Securities Act and may not be offeredhénlnited States absent registration or an
applicable exemption from registration requirements

If the offering of notes by the Borrowemist completed on or prior to the closing of thergee, the Debt Financing Sources have
committed to provide up to $2.1 billion in loanswarised of a senior unsecured increasing rate éirfidglity of up to $1.45 billion, including
senior unsecured PIK option bridge facility of op$725 million and a senior subordinated bridgdifg®of up to $650 million. The Borrower
would be the borrower under each bridge facilitye Bridge facilities will be guaranteed (on a sesithordinated basis, in the case of the
senior subordinated bridge facility) by the domestibsidiaries of the surviving corporation thaaiguntee the Senior Facilities.

GSCP, Citigroup, LBI and Wachovia Secusitimve been appointed as joint lead arrangersoamtchjpokrunners for each of the bridge
facilities
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Equity Financing

Pursuant to an equity commitment lettetedaarch 11, 2007, KKR 2006 Fund L.P. has agreezhtise up to $2.775 billion of cash to be
contributed to Parent, which will constitute theiiég portion of the merger financing. Such equiganitment obligation may be assigned to
affiliates and other co-investors, provided KKR @0und L.P. remains obligated to perform such @bidm to the extent not performed by
such assignee. As of the date of this proxy statgnkeKR 2006 Fund L.P. has assigned (i) $300 millad its commitment to Citigroup Global
Markets Inc. (the "Bridge Financing Source"), D00 million of its commitment to Citigroup Capif@artners || Employee Master Fund, L.P.,
Citigroup Capital Partners 1l 2007 Citigroup Invasnt, L.P., Citigroup Capital Partners Il Onshdr®,., Citigroup Capital Partners 1l Cayman
Holdings, L.P. and CPE Co-Investment (Dollar GehdraC, and (iii) $500 million of its commitment t6S Capital Partners VI Fund, L.P.,
GS Capital Partners VI Parallel, L.P., GS Capitattifers VI GmbH & Co. KG and GS Capital Partner®Offishore Fund, L.P., which such
entities may further assign up to $100 millionhe aggregate to affiliated funds or entities (pded, such entities will remain obligated for
their commitments to the extent not performed lghsassignee). KKR 2006 Fund L.P. and the Bridgaréimg Source may further assign
their commitments in the future.

The equity commitments described abovegarerally subject to the satisfaction or waivealbbf the conditions to the obligations of
Parent and Merger Sub to effect the closing oftleeger under the merger agreement in accordanbdta/iterms.

The equity commitment letter provided by RR006 Fund L.P. will terminate:

. upon the valid termination of the merger agreement;

. if Parent or Merger Sub breaches any represenfatiamanty, covenant or agreement under the mexgeement

. if Dollar General or any of its affiliates asseatslaim against KKR 2006 Fund L.P. under its guesmifdescribed below
. if any person other than Parent seeks to enforceafgse Parent to enforce) the equity commitmeterieor

. if KKR 2006 Fund L.P. has paid all of its obligatunder the guarantee.

Guarantee; Remedies

In connection with the merger agreementRK006 Fund L.P. (which we refer to as guarantmyipled Dollar General a guarantee of
certain payment obligations of Parent, including plarent termination fee described below, up t@aimum amount equal to $225 million.
The guarantee may be assigned in connection witlassignment of the equity commitment and has bssigned by KKR 2006 Fund L.P. in
connection with the assignments described abobe(dhan the assignment to the Bridge Financing&&uhowever, no such assignment
relieves the guarantor of its obligation to Doleneral under the guarantee. The guarantee wikiirem full force and effect until the earliest
of (1) the effective time of the merger (but orflfParent's obligation to deposit the merger comatiten with the paying agent has been
performed in full), (2) termination of the merggraement in accordance with its terms by mutuasenhof Parent and Dollar General under
circumstances set forth in the merger agreemenhioh Parent and Merger Sub would not be obligatgohy the termination fee payable by
Parent or otherwise make payments pursuant to drgenagreement and (3) the one-year anniversagyfermination of the merger
agreement pursuant to which Parent and Merger Bubldigated to make termination payments, provithed the guarantee will not terminate
as to any claim for payments for which notice hasrbgiven to the respective guarantor prior to suhyear anniversary until final resolution
of such claim. However, if we bring certain legklims relating to certain provisions of the guaeanivith respect to the merger
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and related transactions, then (1) the guarargbligations under the guarantee may terminate 2nthé guarantor may be entitled to recover
certain payments made to Dollar General under tiagamtee.

We cannot seek specific performance toiredearent or Merger Sub to complete the merget,cam exclusive remedy for the failure of
Parent and Merger Sub to complete the mergeraseiniation fee of $225 million payable to us untier circumstances described under "The
Merger Agreement—Fees and Expenses" beginning ga p& The merger agreement also provides that gvant can we seek to recover in
excess of $225 million for a breach of the merggeament by Parent or Merger Sub.

Interests of the Company's Directors and Executiv®fficers in the Merger
Pre-Existing Employment Agreements and Other Arrargents

We are a party to employment agreements @ath of David A. Perdue (our Chairman and Chigfdative Officer), David M. Tehle (our
Executive Vice President and Chief Financial Offjc8eryl J. Buley (our Division President—Merch#sidg, Marketing and Supply Chain),
Kathleen R. Guion (our Division President—Store @giens and Store Development), Susan S. LaniganErecutive Vice President and
General Counsel), Challis M. Lowe (our Executive&/President, Human Resources), Anita C. Elliait @enior Vice President & Controller)
and Wayne Gibson (our Senior Vice President—DdHaneral Markets). In addition, we have a LettefAgfeement regarding employment
with David L. Beré (our President and Chief OpemgiDfficer). We refer to all of these persons &s"tixecutive Officers."

Mr. Perdue's employment agreement prowidass in the event of his termination of employmleytus for any reason other than death,
disability or "cause" (as defined in the agreement)y Mr. Perdue for "good reason” (as definethsagreement) within the two-year period
immediately following a change in control of Doll@eneral, upon execution of a release of certaiimd against us and our affiliates in the
form attached to his employment agreement, Mr. iRevdll be entitled to the payment of any earnedunpaid base salary, expenses and
vacation pay that have accrued through the termimalate, any other unpaid accrued amount or bemeefuired under any employee benefit
plan in which he participates, any unpaid compeosaireviously deferred, together with any accridrest or earnings (unless Mr. Perdue
has elected a different payout date in a priormafelection or unless the plan provides for aeofhayout date), and a lump sum severance
payment equal to three times the sum of his anpasg salary in effect on his service terminaticie é@ad his actual annual incentive bonus
earned in the year immediately prior to the yeawlch his employment terminated (or his targetuatincentive bonus for the year in which
the termination occurs, if greater). In additioor, 86 months after his termination date, we wily plae premium of his participation in our
retiree medical plan, if any, in accordance with ¢lected coverage in place on his termination @etesuch retiree medical plan is currently in
place). We will also gross-up our payments of thasgniums to the extent they are taxable to Mrd&erIf any payments or benefits to
Mr. Perdue that are contingent on the completiothefmerger would cause him to be subject to tleesexax under federal income tax rules,
we will pay an additional amount to him to covee #xcise tax and any resulting taxes. Howeveftéf aeceiving this payment Mr. Perdue's
after-tax benefit is not at least $25,000 more tiharould be without this payment, then it will neé made and the severance plan and other
benefits due will be reduced so that an exciséstaot incurred. The completion of the merger wilhstitute a change in control for purpose
Mr. Perdue's employment agreement. If Mr. Perdemgloyment were terminated other than for deatghility or cause, or by Mr. Perdue for
good reason immediately following the completiorited merger, Mr. Perdue would be entitled to castesance payments in the aggregate
amount of approximately $6,798,000.

The employment agreements with Messrs.elahtl Buley and Mss. Guion, Lanigan and Lowe pmtdt, in the event of the executive's
termination of employment by us (or a successotouit
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cause (and other than due to death or disabilitpydhe executive for good reason within two ydall®ewing a change in control (as definec
the agreements), in addition to any earned butidriyse salary through the service termination,ddtag with any other benefits owed under
any of our plans or agreements covering the exex@vhich benefits will be governed by the termshaft plan or agreement), upon execution
of a release of certain claims against us and féiliates in the form attached to the executivetgpdoyment agreement, the executive will be
entitled to severance payments consisting of a famp payment equal to two times the executive'sianmase salary in effect immediately
prior to the change in control plus two times tkeaitive's target incentive bonus in effect immgsdjaprior to the change in control and a
lump-sum payment equal to two times our annualrdmutton for the executive's participation in ouedical, dental and vision benefits
program. We will also provide the executive withfacement services, at our expense, for one yed#reaarlier, until other employment is
secured. If any payments or benefits to the exeesithat are contingent on the completion of thegerewould cause any of them to be subject
to the excise tax under federal income tax rulesywll pay an additional amount to the executivedoer the excise tax and any resulting
taxes. However, if after receiving this paymentébecutive's after-tax benefit is not at least 826,more than it would be without this
payment, then it will not be made and the severanckother benefits due will be reduced so thabase tax is not incurred. The completion
of the merger will constitute a change in contaolfurposes of the executives' employment agreemkribhe executives' employment were
terminated other than for death, disability or @aws by the executive for good reason, immedidt@dlpwing the completion of the merger,
Messrs. Tehle and Buley and Mss. Guion, LaniganLanvee would be entitled to cash severance paynieritse aggregate amount of
approximately $1,988,588, $1,964,938, $1,710,76( 10,758 and $1,404,850, respectively.

The employment agreements with Ms. Eléottl Mr. Gibson provide that, in the event of the@xive's termination of employment by us
(or a successor) without cause (and other thartaldeath or disability) or by the executive for daeason within two years following a cha
in control (as defined in the agreements), in aoldito any earned but unpaid base salary througlsehvice termination date, along with any
other benefits owed under any of our plans or agesgs covering the executive (which benefits wallgoverned by the terms of that plan or
agreement), upon execution of a release of cectaims against us and our affiliates in the fortacled to the executive's employment
agreement, the executive will be entitled to seveggpayments consisting of a lump-sum payment gqualo times the executive's annual
base salary in effect immediately prior to the g®im control plus two times the executive's taigeéntive bonus in effect immediately prior
to the change in control and a lump-sum paymenaleguwo times our annual contribution for the extéve's participation in our medical,
dental and vision benefits program. We will alsoyide the executive with outplacement servicesuatexpense, for one year or, if earlier,
until other employment is secured. If any paymentsenefits to the executives that are contingarthe completion of the merger would ca
any of them to be subject to the excise tax ongxparachute payments under federal income tax, mrke will reduce the amount payable to
the executive so that no amount paid will subjedhe excise tax. However, if the executive's afi@rbenefit determined without the reduction
will be at least $25,000 more than it would be viith reduction, then we will not implement the retibn, and the severance and other benefits
due will be paid in full and subject to the exdiar. The completion of the merger will constituterenge in control for purposes of the
executives' employment agreements. If the exealteraployment were terminated other than for deditfability or cause, or by the executive
for good reason, immediately following the compatof the merger, Ms. Elliott and Mr. Gibson wouble entitled to cash severance payments
in the aggregate amount of approximately $871,8@b%i,162,622, respectively.

Mr. Beré's Letter of Agreement providesiathe event of his termination of employmentusy(or a successor) without cause (and othel
than due to death or disability) or by him for gagedson (each of "cause" and "good reason" aseatkiinthe agreement), upon execution of a
release of
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certain claims against us and our affiliates inranfacceptable to us and if he agrees to non-canpenh-solicitation and confidentiality
limitations, all on the same terms as are custdynagguired or our Executive Officers, he will betiled to severance payments consisting of
an amount, payable in equal installments over mag2th period, equal to his annual base salaryfeatebn his termination date. If Mr. Beré's
employment were terminated for one of the reasoestified above immediately following the completiof the merger, he would be entitled
to cash severance payments in the aggregate ambajpproximately $700,000.

Equity Awards
Restricted Stock Uni

At the effective time of the merger, altrécted stock units issued and outstanding undeequity incentive plans will become fully
vested and will be cancelled and converted intaitt to receive a cash payment equal to the numbeestricted stock units multiplied by
$22.00, without interest and less any applicabtéhlding taxes. The table below sets forth the Inemand aggregate value of restricted stock
units held by the Named Executive Officers andalows as of March 29, 2007.

Aggregate

Name Number of RSUs Value

David A. Perdue 529,171.8 $ 11,641,780.9
David L. Beré 14,082.51 $ 309,816.3
David M. Tehle 29,248.8! $ 643,475.3
Beryl J. Buley 36,768.9. $ 808,916.2
Kathleen R. Guiol 28,432.0 $ 625,505.5
Susan S. Laniga 20,610.00 $ 453,421.5
Challis M. Lowe 28,060.4! $ 617,329.9
Anita C. Elliott 12,889.6° $ 283,572.7
Wayne Gibsor 14,103.2( $ 310,270.4
Dennis C. Bottorf 14,082.51 $ 309,816.3
Barbara L. Bowle: 14,082.5! $ 309,816.3
Reginald D. Dicksol 14,082.5( $ 309,816.3
E. Gordon Ge: 14,082.5¢ $ 309,816.3
Barbara M. Knuckle 14,082.5¢ $ 309,816.3
J. Neal Purcel 14,062.31 $ 309,372.3
James D. Robbir 14,082.51 $ 309,816.3
Richard E. Thornburg 4,629.8. $ 101,856.0
David M. Wilds 14,082.51 $ 309,816.3

Restricted Shares

At the effective time of the merger, exceptotherwise agreed by a holder and Parent, eeatd &f restricted company common stock
issued and outstanding under our equity incenti@aspor otherwise and any accrued stock divideriidbacome fully vested and will be
converted into the right to receive a cash payreqoal to the number of shares of restricted comganymon stock multiplied by $22.00,
without interest and less any applicable withhajdiax. The table below sets forth the number ampleate value of shares of restricted
company common stock held by the Executive Offieexrsf March 29, 2007. None of our directors, othan Mr. Perdue, held any restricted
company common stock as of that date.

Number of Restricted

Name Shares Aggregate Value
David A. Perdug 31,54¢ $ 694,012.0
David M. Tehle 5,00C $ 110,000.0
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Deferred Equity Units

At the effective time of the merger, alfeleed amounts held in unit accounts denominatesthares of our common stock under our
Compensation Deferral Plan (which we refer to a®LDur Supplemental Executive Retirement Plan ¢lviae refer to as SERP) and our
Deferred Compensation Plan for Non-Employee Dinecfavhich we refer to as DDC) will vest and be certed into cash equal to the number
of shares deemed held in such unit accounts mieltifdy $22.00, payable or distributable in accocganith the terms of the agreement, pla
arrangement relating to such unit account, lessagyired withholding taxes. The table below setthfthe number and aggregate value of
shares of deferred amounts held in unit accountedWamed Executive Officers and directors as afdfl 29, 2007.

Number of Deferred
Name Equity Units Aggregate Value

David A. Perdug
David L. Beré
David M. Tehle
Beryl J. Buley
Kathleen R. Guiol
Susan S. Laniga
Challis M. Lowe
Anita C. Elliott
Wayne Gibsot
Dennis C. Bottorf
Barbara L. Bowle:
Reginald D. Dicksol
E. Gordon Ge:
Barbara M. Knuckle
J. Neal Purcel 7,207
James D. Robbir 0
Richard Thornburg| 0
David M. Wilds 0

cNoloNolololololoNololoNe]
clNeoloNolololoNoloNoNoloNe]

o
[N
N
NS

112,68
158,55

R R R A A R ]

Stock Options

At the effective time of the merger, excapttherwise agreed to by the holder and Parkoiytatanding options to acquire our common
stock issued and outstanding under our equity thaeplans or otherwise will become fully vestediasubject to the terms of those equity
incentive plans, be cancelled and converted irgaitfht to receive a cash payment equal to the eumibshares of our common stock
underlying the options multiplied by the amounta(ify) by which $22.00 exceeds the exercise prid@owt interest and less any applicable
withholding taxes. The table below includes the hamweighted average exercise price and aggregaie of options to acquire our common
stock held by the Executive Officers and direcasof March 29, 2007.
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Options to be

Cancelled in

In-The-Money Options (1) the Merger(2)

Number of

Shares
Number of Shares Weighted Avg. Aggregate Underlying
Underlying Options Exercise Price Value Options

David A. Perdug 1,313,631 $ 147 $ 9,555,22. 0
David L. Beré 9,44 $ 1271 $ 87,751 0
David M. Tehle 235,21 % 18.9¢ $ 720,03 63,00(
Beryl J. Buley 195,68. $ 17.9¢ % 784,78( 0
Kathleen R. Guiol 200,48: $ 195 % 497,95¢ 50,30(
Susan S. Laniga 186,330 $ 18.4¢ % 663,70t 42,00(
Challis M. Lowe 127,730 $ 18.9C $ 396,38( 0
Anita C. Elliot 76,767 $ 189: $ 235,60: 0
Wayne Gibsotr 93,767 $ 19.01 $ 280,10: 0
Dennis C. Bottorf 23,29¢ $ 1552 $ 151,02¢ 0
Barbara L. Bowle: 12,78 $ 1421 % 99,56¢ 0
Reginald D. Dicksol 23,56¢ $ 153 $ 156,90¢ 0
E. Gordon Ge: 15,93t $ 15.1¢ $ 109,03 0
Barbara M. Knuckle 17,84: $ 16.9C $ 90,94: 0
J. Neal Purcel 0 N/A N/A 0



James D. Robbir 9,34t $ 128 % 85,57¢ 0
Richard E. Thornburg 0 N/A N/A 0
David M. Wilds 23,56¢ $ 153 $ 156,90t 0

D) Exercise price of the options is below the $22.60ghare merger consideration.

(2) Exercise price of options exceeds the $22.00 paestmerger consideration.
Compensation Deferral Plan (CDP) and Supplementaldeutive Retirement Plan (SERP)

The CDP, in which the Executive Officerstzdpate, and the associated grantor trust agraeprevide that the full amount of the bene
due under the CDP will be funded in the grantosttwithin 30 days following a change in controlDillar General, and will be payable in
accordance with the terms of the CDP and trust.ctmepletion of the merger will constitute a chairgeontrol for purposes of the CDP. Upon
completion of the merger, Messrs. Perdue, BeréleT&uley and Gibson and Mss. Guion, Lanigan, Land Elliott will have benefits under
the CDP having approximate values as determinddanch 29, 2007 of $344,685, $11,725, $114,291,(/8,$46,105, $121,563, $34,890,
$62,460 and 136,958, respectively.

The SERP, in which the Executive Officetisen than Mr. Perdue participate, provides thathamevent of a change in control of Dollar
General, benefits will become immediately vestdie @ssociated grantor trust agreement provideshbdtll amount of the benefits due un
the SERP will be funded in the grantor trust witBihdays following a change in control and willgseyable in accordance with the terms of
SERP and the trust. The completion of the mergkrcanstitute a change in control for purposeshef BERP. Messrs. Beré and Tehle and
Guion and Lowe are already vested in benefits utfde SERP having approximate values as determinédasch 29, 2007 of $0, $95,931,
$78,460 and $39,407, respectively. Upon the conopietf the merger, Messrs. Buley and Gibson and. Masigan and Elliott would become
vested in benefits under the SERP having an apmiatei value of $35,628, $18,899, $101,016 and $55/@%pectively, as determined on
March 29, 2007.
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Director Deferred Compensation Plan (DDC)

We sponsor a voluntary nonqualified compéina deferral plan in which our non-employee dives are eligible to participate. All
deferred compensation held in directors' accouiitde fully funded in the existing grantor trustawill be immediately due and payable
within 15 days following a change in control of RolGeneral. The completion of the merger will d@nge a change in control for purposes of
the DDC. The aggregate balance held by our directoder the deferred compensation plan as of M23cR007 is $311,797.

Individual Supplemental Executive Retirement PlaarfMr. Perdue

We maintain an individual supplemental exiee retirement plan for Mr. Perdue that provitlest, in the event of his termination by us
without cause at any time or his voluntary resigmator good reason within two years after a changeontrol of Dollar General, Mr. Perdue
will be deemed to have five additional years ofltetl service and his compensation will be deernembhtinue for purposes of calculating his
vesting and benefit. The SERP provides that tHeafubunt of benefits due will be funded into thésérg grantor trust within 30 days
following a change in control of Dollar General grayable in accordance with the terms of the pléwe. completion of the merger will
constitute a change in control for purposes ofpflh@ and trust. The amount that would be fundedl iné grantor trust upon completion of the
merger assuming an estimated closing date of Jyl@07, is approximately $5,873,086.

New Employment Arrangements

As of the date of this proxy statement,sofour executive officers has entered into amgagent, arrangement or understanding with
KKR, Parent or Merger Sub or any of their respectffiliates regarding employment with, or the tighhpurchase or participate in the equity
of, the surviving corporation. However, prior tetblosing, some or all of our executive officersyrdescuss or enter into such arrangements
and/or amendments to their existing agreements.

Indemnification and Insurance

Parent and Merger Sub agreed that allsighexculpation, indemnification and advancemémixpenses for acts or omissions occurring
at or prior to the effective time of the merger,atifrer asserted or claimed prior to, at or aftereffiective time of the merger, now existing in
favor of the current or former directors, officersemployees, as the case may be, of the Compaits/sarbsidiaries as provided in their
respective charters or by-laws or other organimafidocuments or in any agreement as in effecherdate of the merger agreement will
survive the merger and continue in full force affd@. Parent and the surviving corporation willintain in effect any and all exculpation,
indemnification and advancement of expenses pravssof the Company's and any of its subsidiartesters and by-laws or similar
organizational documents in effect immediately ptiothe effective time of the merger or in anyenthification agreements of the Compan
its subsidiaries with any of their respective cotrer former directors, officers or employees ifeef as of the date of the merger agreement,
and will not, for a period of six years from thetelaf the merger agreement, amend, repeal or oibemodify any such provisions in any
manner that would adversely affect the rights theder of any individuals who at the effective tinfehe merger were current or former
directors, officers or employees of the Compangror of its subsidiaries and all rights to indenwafion thereunder in respect of any action
pending or asserted or any claim made within sweiod will continue until the disposition of sucttian or resolution of such claim.

From and after the effective time of thergee, the surviving corporation will, and in theeew the coverage under the directors' and
officers' liability insurance policies referreditothe immediately following paragraph has beetyfphid by all applicable carriers or is
otherwise no longer available,
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Parent will, to the fullest extent permitted undpplicable law, indemnify and hold harmless (andaade funds in respect of each of the
foregoing) each current and former director, offieeemployee of the Company or any of its subsieéaagainst any costs or expenses,
judgments, fines, losses, claims, damages, liggsilind amounts paid in settlement in connectidh any actual or threatened action, aris
out of, relating to or in connection with any aatior omission occurring or alleged to have occuwbédther before or at the effective time of
the merger in connection with such person's seraggn officer, director or other fiduciary in agmntity if such service was at the request ol
the benefit of the Company.

For a period of six years from the effegetiime of the merger, Parent will either causeganaintained in effect the current policies of
directors' and officers' liability insurance andutiary liability insurance maintained by the Compand its subsidiaries or cause to be
provided substitute policies or purchase, or calusesurviving corporation to purchase, a "tail pgli in either case of at least the same
coverage and amounts containing terms and conditltat are not less advantageous in the aggrdgatestich policy with respect to matters
arising on or before the effective time of the negrdgiowever, after the effective time of the merdrarent will not be required to pay with
respect to such insurance policies in respect poae policy year annual premiums in excess of 500%e last annual premium paid by the
Company prior to the date of the merger agreenmerdgspect of the coverage required to be obtaimgtdin such case will purchase as much
coverage as reasonably practicable for such ambiuhe surviving corporation purchases a "tailipgl and the coverage costs more than
500% of such last annual premium, the survivingooation will purchase the maximum amount of cogerthat can be obtained for 500% of
such last annual premium. At the Company's optioeCompany may purchase, prior to the effective tof the merger, a six-year prepaid
“tail policy" on terms and conditions (in both amband scope) providing substantially equivalemtdfigs as the current policies of directors'
and officers' liability insurance and fiduciarybifity insurance maintained by the Company anduissidiaries with respect to matters arising
on or before the effective time of the merger, ecmgewithout limitation the transactions contempthby the merger agreement.

Material U.S. Federal Income Tax Consequences oféhMerger to Our Shareholders

The following discussion is a summary @ thaterial U.S. federal income tax consequencéseaiherger to "U.S. holders" (as defined
below) of Dollar General common stock whose sharesonverted into the right to receive cash imtieeger. This summary is based on the
provisions of the Internal Revenue Code of 198@&rasnded (the "Code"), U.S. Treasury regulationsnpitgated thereunder, judicial
authorities and administrative rulings, all asfieet as of the date of the proxy statement andfalthich are subject to change, possibly with
retroactive effect.

For purposes of this discussion, the tdth®' holder” means a beneficial owner of sharesuofcommon stock that is, for U.S. federal
income tax purposes:

. an individual who is a citizen or resident of theitdd States

. a corporation (including any entity treated as igpommation for U.S. federal income tax purposesat@e or organized under the
laws of the United States, any state thereof, @dtstrict of Columbia;

. a trust that (i) is subject to the supervision @bart within the United States and the controboé or more U.S. persons
(i) has a valid election in effect under applieahl.S. Treasury regulations to be treated as ap¢:/Son; or

. an estate that is subject to U.S. federal incometeaits income regardless of its source.
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Holders of our common stock who are not.bi@ders may be subject to different tax consegegithan those described below and are
urged to consult their tax advisors regarding tteeirtreatment under U.S. and non-U.S. tax laws.

The following does not purport to considéraspects of U.S. federal income taxation ofrtirerger that might be relevant to U.S. holders
in light of their particular circumstances, or tedg.S. holders that may be subject to special ifitesexample, dealers in securities or
currencies, brokers, banks, financial institutiansurance companies, mutual funds, tax-exemptnizgtons, shareholders subject to the
alternative minimum tax, partnerships or other fitsiough entities and their partners or memberskqres whose functional currency is not
U.S. dollar, shareholders who hold our stock as @feat hedge, straddle, constructive sale or ca@ioertransaction or other integrated
investment, shareholders who acquired our comnumk giursuant to the exercise of an employee stptikoor otherwise as compensation
U.S. holders who exercise statutory appraisal sightivailable), nor does it address the U.S.f@dacome tax consequences to U.S. holders
that do not hold our common stock as "capital aSseithin the meaning of Section 1221 of the Caglengrally, property held for investment).
In addition, the discussion does not address aogca®f foreign, state, local, estate, gift or otfaex law that may be applicable to a U.S. hol

The tax consequences to shareholders thdiolar common stock through a partnership or opl@essthrough entity, generally, will depe
on the status of the shareholder and the actiwiti¢ise partnership. Partners in a partnershiglergpass-through entity holding our common
stock should consult their tax advisors.

This summary of certain material U.S. federal incone tax consequences is for general information onnd is not tax advice.
Holders are urged to consult their tax advisors wit respect to the application of U.S. federal incomex laws to their particular
situations as well as any tax consequences arisingder the U.S. federal estate or gift tax rules, ounder the laws of any state, local,
foreign or other taxing jurisdiction or under any applicable tax treaty.

Exchange of Shares of Common Stock for @astuant to the Merger Agreement.The receipt of cash in exchange for sharesiof o
common stock pursuant to the merger will be a texathnsaction for U.S. federal income tax purpobegeneral, a U.S. holder whose shares
of common stock are converted into the right teiee cash in the merger will recognize capital gaitoss for U.S. federal income tax
purposes in an amount equal to the differenceyif between the amount of cash received with régpestich shares and the shareholder's
adjusted tax basis in such shares. Gain or losbeiidletermined separately for each block of sh@ires, shares acquired at the same cost in a
single transaction) surrendered for cash pursuetttet merger. Such gain or loss will be long-teapital gain or loss provided that a
shareholder's holding period for such shares igrttan 12 months at the time of the consummatidgheomerger. Long-term capital gains of
individuals are generally eligible for reduced saté taxation. The deductibility of capital lossesubject to certain limitations.

Backup Withholding and Information Repagtin A shareholder may be subject to backup withihgl@t the applicable rate (currently
28 percent) on the cash payments to which suclebkbhter is entitled pursuant to the merger, urlesshareholder properly establishes an
exemption or provides a taxpayer identification @mand otherwise complies with the backup withimgjdules. Each shareholder should
complete and sign the substitute Internal Reverrei& ("IRS") Form W-9 included as part of thedebf transmittal and return it to the
paying agent, in order to provide the informatiowl @ertification necessary to avoid backup withimdunless an applicable exemption
applies and is established in a manner satisfattottye paying agent. Backup withholding is notdditional tax. Any amounts withheld unt
the backup withholding rules generally will be atltble as a refund or a credit against a sharehslde®. federal income tax liability provided
the required information is timely furnished to 1IRS.
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Regulatory Approvals

Under the provisions of the HSR Act, thegee may not be completed until the expiration 80aday waiting period following the filing
of notification and report forms with the Antitrustvision and the FTC, unless a request for addiianformation and documentary material is
received from the Antitrust Division or the FTCuless early termination of the waiting periodtiarged. On March 23, 2007, Dollar General
and KKR 2006 Fund L.P. filed their respective riotifion and report forms with the FTC and the Anst Division. The FTC granted early
termination of the applicable waiting period on Agr 2007.

At any time before or after the merger, Amditrust Division, the FTC, or a state attornegngral could take such action under the antitrust
laws as it deems necessary or desirable in thégoinbdrest, including seeking to enjoin the mergeseeking divestiture of substantial asse
Dollar General, Parent, or their subsidiaries difitlegies. Private parties may also bring legali@ts under the antitrust laws under certain
circumstances.

There can be no assurance that a chaltertpe merger on antitrust grounds will not be mageéf a challenge is made, of the result of
such challenge. Under the terms of the merger agget Parent is obligated—uwithout limitation—to utsebest efforts to sell, divest or
otherwise dispose of, or to take any action thatldiéimit its freedom of action with respect to,ydousiness, product line or assets of Dollar
General, Parent, or any of their respective suaisas or affiliates, in each case as may be rediirerder to resolve any objections under the
antitrust laws to the merger or to avoid the eofryor to effect the dissolution of, any injunctiaamporary restraining order, or other order in
any suit or proceeding, which would otherwise htineeeffect of preventing or delaying beyond the dat the consummation of the merger.

Delisting and Deregistration of Common Stock

If the merger is completed, our commonistoeil be delisted from the NYSE and deregistereder the Exchange Act and we will no
longer file periodic reports with the SEC on acdoofrour common stock.

Litigation Related to the Merger

Subsequent to the announcement of the maggeement, Dollar General, its directors, anceriain cases KKR and Buck Holdings, L.P.
and Buck Acquisition Corp., were named in sevemiie class actions alleging claims for breachaddiary duty and aiding and abetting
such alleged breaches arising out of the propasledo$ the Company to Parent. The cases are capi@ity of Miami General Employees' &
Sanitation Employees' Retirement Trust and Lougi@heriffs’ Pension and Relief Fund v. David A.dBer et al(the "City of Miami
Complaint”),Lee S. Grubman v. Dollar General Corporation, et(d#le "Grubman Complaint")Villiam Hochman, IRA v. Dollar General
Corporation, et al(the "Hochman Complaint"};lelene Hutt v. Dollar General Corporation, et ghe "Hutt Complaint") Shalom Rechdiener
v. David L. Beré, et althe "Rechdiener Complaint'Gatherine Rubbery v. Dollar General Corporationakt(the "Rubbery Complaint”), and
David B. Shaev, IRA v. David A. Perdue, etCase No. 07-C736 (the "Shaev Complaint"). The Gitiliami Complaint, the Grubman
Complaint, the Hochman Complaint, the Hutt Comglaime Rubbery Complaint, and the Shaev Complaereveach brought in the Chancery
Court of Davidson County, Tennessee, and the RenkdiComplaint was brought in the Circuit CourDafvidson County, Tennessee. The six
cases filed in the Chancery Court have been, cinatee process of being, transferred to the Cir€aiurt of Davidson County, where the first-
filed case, the Rechdiener Complaint, is filed.lBroGeneral expects that once all of the ChancenyrGases have been transferred to the
Circuit Court they will be consolidated before g@me Circuit Court Judge, which will allow thesee=sato be litigated as a single matter. Each
of the complaints alleges, among other things, tthe522.00 per share price of
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the proposed transaction is inadequate and thartfeess leading to the transaction was unfair. glaiatiffs seek, among other things, an
injunction enjoining completion of the transactimd, in certain cases, compensatory damages.

Dollar General believes that each of thedoing lawsuits is without merit and intends téeddel these actions vigorously.
Amendment to Dollar General's Shareholder Rights Ageement

On March 12, 2007, Dollar General and Regiisand Transfer Company (the "Rights Agent") eddnto a Second Amendment to the
Rights Agreement dated February 29, 2000, as andefwdgust 30, 2006, between the Company and thetRighpent. The amendment permits
the execution of the merger agreement and the qpeafoce and consummation of the transactions corégeapby the merger agreement,
including the merger, without triggering the praeiss of the Rights Agreement.
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THE MERGER AGREEMENT

The summary of the material provisionshaf inerger agreement below and elsewhere in thig/mtatement is qualified in its entirety by
reference to the merger agreement, a copy of whiattached to this proxy statement as Annex Awaidh we incorporate by reference into
this document. This summary does not purport todmeplete and may not contain all of the informatitnout the merger agreement that is
important to you. We encourage you to read caretblt merger agreement in its entirety.

The description of the merger agreemettisproxy statement has been included to provalewith information regarding its terms. It
not intended to provide any factual information atitve Company. Such information can be found elegwvin this proxy statement and in the
other public filings the Company makes with theB&ies and Exchange Commission, which are avadlalithout charge at www.sec.gov.

The Merger

The merger agreement provides for the mexfiplerger Sub with and into Dollar General upbe terms, and subject to the conditions
the merger agreement. As the surviving corporafimilar General will continue to exist followingehmerger. Upon consummation of the
merger, the directors of Merger Sub will be théihidirectors of the surviving corporation and tfécers of Dollar General will be the initial
officers of the surviving corporation.

Effective Time; Marketing Period

The effective time of the merger will ocairthe time that we file the articles of mergethwthe Secretary of State of the State of
Tennessee on the closing date of the merger (brlater time as Parent and Dollar General may agmneleas provided in the articles of
merger). The closing date will occur on the datfang the satisfaction or waiver of the conditiodescribed under—— Conditions to the
Merger" beginning on page 55 that is the earlievdour of a date during the Marketing Period (dthdd below) specified by Parent on at least
three business days' notice to us and the finabfitye Marketing Period, or such other date agedb@eneral and Parent may agree.

For purposes of the merger agreement, "btarl Period" means the first period of twenty @mgive business days during which
(i) Parent has received certain required, currigaticial information from us and (ii) the mutuabsing conditions have all been satisfied and
nothing has occurred and no condition exists thatld/cause any of the conditions to the obligatiohBarent and Merger Sub to fail to be
satisfied assuming the closing date was to be sitbedt any time during such 20 business day peFathermore, if the Marketing Period |
not ended on or prior to August 16, 2007, the MangePeriod will commence no earlier than Septendh@007.

The purpose of the Marketing Period isnovjle Parent a reasonable and appropriate pefitiche during which it can market and place
the permanent debt financing contemplated by tix filgancing commitment for the purposes of finaugcihe merger. To the extent Parent
determines it does not need the benefit of the Btarg Period to market and place the debt finandingay, in its sole discretion, determine to
waive the Marketing Period and close the mergerpa the expiration of the Marketing Period if élibsing conditions are otherwise satisfied
or waived.
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Merger Consideration

Each share of our common stock issued atgtanding immediately prior to the effective tiofehe merger will be converted into the
right to receive $22.00 in cash, without interesd &ss certain applicable withholding taxes, othan the following shares:

. shares held by any direct or indirect wholly owsetdsidiary of Dollar General (which will remain st&nding); and

. shares owned, directly or indirectly, by Parenvarger Sub, or held by Dollar General (other thay such shares held
behalf of third parties or shares held in the tthat funds the obligations under certain Companpleyee benefit plans) (which
will be cancelled without any consideration).

After the merger is effective, each holdeany shares of our common stock (other than xicemed shares described above) will no
longer have any rights with respect to the shamesgpt for the right to receive the merger consitilen.

Treatment of Options and Other Awards

Stock Options. Immediately prior to the effective time of threerger, except as separately agreed by Parent laoider thereof, all
outstanding options to acquire our common stocletiwr or not then vested or exercisable, will beedully vested (based on a deemed
achievement of performance awards at the maximuei,lé applicable) and be converted into the ritghteceive, on or as soon as reasonably
practicable after the effective time of the merdpert,in any event within five business days thesraf cash payment equal to the number of
shares of our common stock underlying the optiooRiptied by the amount (if any) by which $22.00cerds the exercise price, without
interest and less any applicable withholding taxes.

Restricted Shares. Immediately prior to the effective time of tireerger, except as separately agreed by Parent lanldex thereof, each
outstanding share of restricted stock and any adcstock dividends will vest in full and be coneerinto the right to receive $22.00 in cash,
less any required withholding taxes. The survivingporation will vest and pay all cash dividendsraed on such shares of restricted stock to
the holders thereof within five business days dfiereffective time of the merger.

Restricted Stock Units. Immediately prior to the effective time of tihreerger, each restricted stock unit in respectsifaae of our
common stock will vest in full and be convertedittie right to receive $22.00 in cash, less anyired withholding taxes, and the holder will
be paid as soon as reasonably practicable aftetateeon which the effective time of the mergeruoschbut in any event within five business
days thereafter, an aggregate amount of cash dmttier would have been entitled to receive hath sastricted stock unit been vested in full
and settled immediately prior to the effective tiofehe merger.

Deferred Equity Units. Immediately prior to the effective time of timerger, all amounts held in participant accounts@mominated
in our common stock under our CDP/SERP, as ameadédestated effective November 1, 2004 (and amdetkthrough the date of the
merger agreement) and Deferred Compensation Piawdio-Employee Directors, will vest in full and benverted into cash equal to $22.00
multiplied by the number of shares deemed heldiah articipant accounts, payable or distributébleccordance with the terms of the
agreement, plan or arrangement relating to suditymant account, less any required withholdingetax
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Exchange and Payment Procedures

At or immediately subsequent to the effectime of the merger, Parent will deposit, or waluse to be deposited, with a U.S. bank or
company chosen by Parent and approved in advanas fmur approval not to be unreasonably withheldificient cash to pay the merger
consideration to each holder of shares of Dollangsal common stock. As soon as reasonably pradtiedter the effective time of the merger
and in any event not later than five business dalj®ving the effective time, this bank or trustnapany, which we refer to as the paying agent,
will mail a letter of transmittal and instructiotssyou and the other shareholders. The letterapfsimittal and instructions will tell you how to
surrender your common stock certificates or shaoeismay hold represented by book entry in exchdogthe merger consideration.

You should not return your stock certificates withthe enclosed proxy card, and you should not forwargour stock certificates to
the paying agent without a letter of transmittal.

You will not be entitled to receive the mer consideration until you surrender your stodtifieate or certificates (or book-entry shares)
to the paying agent, together with a duly completed executed letter of transmittal and any otleeudchents as may be required by the letter
of transmittal. The merger consideration may bel paia person other than the person in whose naenearresponding certificate is registered
if the certificate is properly endorsed or is othise in the proper form for transfer. In addititime person who surrenders such certificate must
either pay any transfer or other applicable taxaesstablish to the satisfaction of the survivingpowation that such taxes have been paid or are
not applicable.

No interest will be paid or will accrue thre cash payable upon surrender of the certifiq@iesook-entry shares). The paying agent will
be entitled to deduct, withhold, and pay to therappate taxing authorities, any applicable taxesifthe merger consideration. Any sum th
withheld and paid to a taxing authority by the payagent will be deemed to have been paid to theopewith regard to whom it is withheld.

At the effective time of the merger, ouwscit transfer books will be closed and there willeefurther transfers on our stock transfer books
of shares of Dollar General common stock that veertstanding immediately prior to the effective tiofehe merger other than to settle
transfers of such shares that occurred beforeftbetige time of the merger. If, after the effeetitime of the merger, certificates are presented
to the surviving corporation for transfer, theyaié cancelled and exchanged for the merger coraida.

Any portion of the merger consideration as&fed with the paying agent that remains undisted to former holders of our common stock
for one year after the effective time of the mengérbe delivered, upon demand, to the survivigporation. Former holders of our common
stock who have not complied with the above-desdrisechange and payment procedures will thereafftigrlook to the surviving corporation
for payment of the merger consideration. None dfdd@eneral, Parent, Merger Sub, the survivingoooation, the paying agent or any other
person will be liable to any former holders of RoliGeneral common stock for any cash deliveredpoldic official pursuant to any applicable
abandoned property, escheat or similar laws.

If you have lost a certificate, or if itdhheen stolen or destroyed, then before you wilrtéled to receive the merger consideration, you
will have to make an affidavit, in form and substameasonably acceptable to Parent, of the los#,dhdestruction, and if required by Parent
or the paying agent, post an indemnity agreemeratdhe election of Parent or the paying agebtrad in a customary amount sufficient to
protect it or the surviving corporation against @hgim that may be made against it with respethao certificate. These procedures will be
described in the letter of transmittal that youl weceive, which you should read carefully in itgieety.
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All cash paid upon surrender of certificaite accordance with the above terms will be deetodrhve been paid in full satisfaction of all
rights pertaining to the shares of our common sfookerly represented by such certificates.

Representations and Warranties

The merger agreement contains represengatind warranties by each of the parties to thgenergreement made to each other as of a
specific date. These representations and warra@esthe assertions embodied therein) have bede saely for the benefit of the other
parties to the merger agreement and may be intematess statements of fact, but rather as a wajladating the risk to one of the parties if
those statements prove to be inaccurate. The epE®©Ns and warranties have been qualified bigicedisclosures that were made to the
other party in connection with the negotiationlué tnerger agreement, which disclosures are neictefll in the merger agreement. In general,
certain standards of materiality may apply in a weat is different from what may be viewed as matéo you or other investors. The
representations and warranties were made only e afate of the merger agreement or such otheratatates as may be specified in the
merger agreement and are subject to more receetapeuents. Accordingly, these representations aardamties may not describe the actual
state of affairs as of the date they were madé anyother time. For the foregoing reasons, yaukhnot rely on the representations and
warranties as statements of factual information.

In the merger agreement, Dollar Generalaagresentations and warranties relating to, anotimey things:

. our and our subsidiaries’ proper organization, gstadding and qualification to do business;

. our capitalization, including in particular the ninen of shares of our common stock, stock optiomksaher equit-basec
interests;

. our subsidiaries and our equity interests in them;

. our corporate power and authority to enter intortfezger agreement and to consummate the transsctioriemplated by tf

merger agreement;

. the adoption and recommendation of our board @fctlirs of the merger, the merger agreement anatiiee transactions
contemplated by the merger agreement;

. the enforceability of the merger agreement agaiss

. the required consents and approvals of governmentdies in connection with the transactions covglated by the merger
agreement;

. the absence of conflicts with or defaults underauour subsidiaries’ governing documents, appléeckws or certail

agreements as a result of entering into the mexgrerement and the consummation of the merger;

. our SEC filings since January 1, 2004, includimgficial statements contained ther:
. the absence of undisclosed liabiliti

. our and our subsidiaries' permits and compliandk applicable legal requirements;
. environmental matters;

. matters relating to our and our subsidiaries' eggadenefit plans

. absence of relat-party transactions
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. the absence of certain changes relating to usrosuhsidiaries since November 3, 2006 and the @lesefia material adver:
effect since February 3, 2006;

. investigations, legal proceedings and governmentrs;
. accuracy and compliance with applicable securitiesof the information supplied by Dollar Generat fhclusion in this proxy

statement and other filings made with the SEC immeation with the merger and the other transactiomemplated by the
merger agreement;

. tax matters;

. employment and labor matters affecting us or obsmliaries;

. intellectual property;

. real property;

. the required vote of our shareholders in connedtiith the approval of the merger agreement andfipgoval of the merger ai

the other transactions contemplated by the megreeanent;

. material contracts and performance of obligatitresd¢under;

. the absence of undisclosed brokers' fees;

. the receipt by the board of directors of a fairmgsision from Lazard Fréres & Co. LLC; a
. state takeover statutes and our rights agreement.

Many of Dollar General's representations warranties are qualified by a "Company Materidi/&rse Effect” standard (that is, they will
not be deemed to be untrue or incorrect unless fdi&ire to be true or correct, individually ortine aggregate, has or is reasonably expected ft
have a Company Material Adverse Effect). "Comparatdvial Adverse Effect” means any fact, circumstaewent, change, effect or
occurrence that, individually or in the aggregatthwll other facts, circumstances, events, chareféscts or occurrences, (1) subject to the
excepted events below, has, or would be reasorxiplgcted to have, a material adverse effect ontbrrespect to business, results of
operation or financial condition of Dollar Geneaald its subsidiaries taken as a whole, or (2)phatents or materially delays or materially
impairs Dollar General's ability to consummate rtierger.

A "Company Material Adverse Effect” for poses of clause (1) above will not have occurredigver, as a result of any fact,
circumstance, event, change, effect or occurrence:

. generally affecting the retail industry, or the momy or the financial or securities markets, inlthéted States, or any outbreak
or escalation of hostilities, declared or undedaaets of war or terrorism (other than any of the@oing that causes any
damage or destruction to or renders physically ablasor inaccessible any facility or property oflonGeneral or any of its
subsidiaries);

. reflecting or resulting from changes in law or UgBnerally accepted accounting principles (refetoegls GAAP); o

. resulting from actions by Dollar General that Pafeas expressly requested, or to which Parentx@®ssly consented
resulting from the announcement of the merger empttoposal thereof or the merger agreement antlghsactions contemplat
thereby,

except to the extent that, in the case of the ffivetbullets above, the impact of such fact, cirstance, event, change, effect or occurrence is
disproportionately adverse to Dollar General asditbsidiaries, taken as a whole.
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The merger agreement also contains varepesentations and warranties made by Parent a&ngaviSub that are subject, in some cases
to specified exceptions and qualifications. Theespntations and warranties relate to, among ¢thirags:

. their organization, valid existence and good stagdi

. their corporate or other power and authority teeeirito the merger agreement and to consummateahgactions contemplat
by the merger agreement;

. the enforceability of the merger agreement as atj@arent and Merger Sub;

. the required consents and approvals of governmentdies in connection with the transactions comkated by the mergq
agreement;

. the absence of any violation of or conflict witkeithgoverning documents, applicable law or certgjreements as a result of

entering into the merger agreement and consummtktengierger;

. accuracy of the information supplied by Parent @rdr Sub for inclusion in this proxy statement atieer filings made witl
the SEC in connection with the merger and the difagsactions contemplated by the merger agreement;

. validity of debt and equity financing commitmer

. the ownership and lack of prior operations of Mergeb;

. the absence of undisclosed brokers' fees;

. the absence of contracts between Parent, Mergeaisiithe guarantor on the one hand and our offenedsdirectors on the ott

hand relating to the transactions contemplatechbymierger agreement;

. investigations, legal proceedings and governmentrs;
. the guarantor's delivery of the guarantee;

. the solvency of the surviving corporation; &

. their access to information about

Some of Parent's and Merger Sub's repratsem$ and warranties are qualified by a "Parentekila Adverse Effect” standard. For the
purposes of the merger agreement, "Parent Matkdiatrse Effect" means any fact, circumstance, ewadrange, effect or occurrence that,
individually or in the aggregate, prevents or matirdelays or materially impairs the ability odfent and Merger Sub to consummate the
merger on a timely basis, or would be reasonaheeted to do so.

The representations and warranties of e&te parties to the merger agreement will exppen the effective time of the merger.
Conduct of Our Business Pending the Merger

Under the merger agreement, we have adhe¢dsubject to certain exceptions and unlessriPgiees its prior written consent, between
March 11, 2007 and the effective time of the mergerand our subsidiaries will:

. conduct business in all materials respects in tbaary course consistent with past practice; and

. use commercially reasonable efforts to maintainmederve intact our and our subsidiaries' busiogganization and busine
relationships, preserve our and our subsidiargsgts, rights
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and properties in good repair and condition anettain the services of our and our subsidiarieg'dféicers and key employees,
in each case, in all material respects.

We have also agreed that, between MarcRdd7 and the effective time of the merger, sulijeciertain exceptions or unless Parent gives
its prior written consent, Dollar General will naind will cause each of its subsidiaries not to:

. adjust, split, combine, reclassify, redeem, repasehor otherwise acquire any capital stock or atheity interests or rights or
otherwise amend the terms of its capital stocktbeequity interests or rights;

. make, declare or pay any dividend or make any atlstribution on any shares of capital stock oreotiquity interests (oth
than dividends by our subsidiaries to us or oneunfdirect or indirect wholly owned subsidiariesisistent with past practice,
and regular quarterly dividends not exceeding $@&5share, consistent with past practice as tim¢jexcept that no quarterly
dividend will be declared with respect to the gerit which the effective time of the merger ocaumgess the effective time of
the merger is after the record date for such gyadedirectly or indirectly redeem, purchase tireswise acquire or encumber,
any shares of capital stock or other equity intsres any securities or obligations convertibl@iat exchangeable for any she
of capital stock of other equity interests (exdeptonnection with cashless exercises or simikmgactions pursuant to the
exercise of stock options or settlement of othearal® or obligations outstanding as of March 11,7280permitted by the
merger agreement to be granted after that date);

. grant any person any right to acquire any sharés cfpital stock or other equity interes

. issue or sell any additional shares of capitallstbaother equity interests, any securities coriblerinto, or any rights, warrants
or options to acquire, any such shares of capibaksor other equity interests, except pursuatii¢oexercise of stock options or
settlement of other awards outstanding as of Madgt2007 (or permitted by the merger agreemenetgranted after that date)
or as required under any Company benefit plan;

. purchase, sell, lease, license, transfer, mortgdggndon, encumber or otherwise subject to a liertherwise dispose of,
whole or in part, any properties, rights or asketgng a value in excess of $10,000,000 individuail $25,000,000 in the
aggregate (other than (x) sales of inventory, pcmmaodity, purchase, sale or hedging agreemetish can be terminated on
90 days or less notice without penalty, in eacle éashe ordinary course of business consisterit pésst practice);

. make any capital expenditures (or authorizatiooamnmitment with respect thereto) in a manner realslyrexpected to cau
expenditures (x) for the Company's fiscal year dntenuary 31, 2008 to exceed $200 million, takirig account reasonably
anticipated expenditures for the balance of the geavell as expenditures already committed to aderor (y) for any month to
exceed $35 million;

. except (i) ordinary course loans pursuant to then@any 401(k) Savings & Retirement Plan and advafardsusiness expenses
pursuant to Company benefit plans and (ii) for baings under the Company's existing credit and ritization facilities in the
ordinary course of business and consistent with prastice, incur, create, assume or otherwisered@ble for, or repay or
prepay any indebtedness for borrowed money (inolythe issuance of any debt security), any calgitee obligations, any
guarantee of any such indebtedness or debt sesuoitiany other person, or any "keep well" or otgreement to maintain any
financial statement condition of another persortp@mend, modify or refinance any of the foregoingeach case in an amount
in excess of $10,000,000 in any transaction oesef related transactions, or in excess of $250000in the aggregate;
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make any investment in excess of $10,000,000 iddaily or $25,000,000 in the aggregate, whethguurghase of stock «
securities, contributions to capital, loans to,qamy transfers, or entering into binding agreemevith respect to any such
investment or acquisition;

make any acquisition of another person or busiimesgcess of $10,000,000 individually or $25,000,00the aggregat:
whether by merger, purchase of stock or securiti@stributions to capital, loans to, property tfens, or entering into binding
agreements with respect to any such investmentguisition (including any conditional or installmesale contract or other
retention contract relating to purchased property);

except in the ordinary course of business condistéh past practice and on terms not materiallyesge to Dollar General at
its subsidiaries, taken as a whole, enter integwerextend, materially amend, fail to renew, camcdgkrminate any material
contract other than permitted loan agreements;

except to the extent required by law or by congraiwiexistence as of March 11, 2007 or by the Caomeenefit plans

increase the compensation or benefits of any @fritployees, independent contractors or directdhgrdhan immaterial increases in
base salary in the ordinary course of businessistens with past practice;

amend or adopt any compensation or benefit pldoditay any pension, retirement, profit-sharing, b®or other employee benefit or
welfare benefit plan (other than any such adoptioamendment that does not materially increasedbeto Dollar General or any of
subsidiaries of maintaining the applicable compgasar benefit plan) with or for the benefit oti@pendent contractors or directors

accelerate the vesting of, or the lapsing of retsts with respect to, any stock options or osfteck-based compensation;

(A) compromise, settle or agree to settle any agtipn, claim, proceeding or investigation (inchuglany suit, action, clain
proceeding or investigation relating to the memgneement or the transactions contemplated by grgenagreement), or
consent to the same, other than compromises, reetts or agreements in the ordinary course of basinonsistent with past
practice that involve only the payment of mone@aynages (x) not in excess of $5,000,000 indiviguail$10,000,000 in the
aggregate or (y) with respect to settlements ofvaoskers' compensation claims, consistent withrédserves reflected in Dollar
General's balance sheet at November 3, 2006, icass without the imposition of material equitatgigef on, or the admission
of wrongdoing by, Dollar General or any of its sidiries or (B) waive any claims or rights of sudtal value;

amend or waive any material provision of its orgatibnal documents or of the Dollar General Rigkgseement or, in the case
of Dollar General, enter into any agreement with ahits shareholders in their capacity as such;

enter into any "nc-compete" or similar agreement that would materigdistrict the businesses of the surviving corporatir its
subsidiaries or affiliates;

enter into any new line of business outside itsteng business;

enter into any new lease or amend the terms oEaisfing lease of real property which would requieyments over th
remaining term of such lease in excess of $10anil(excluding any renewal terms);
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. adopt or enter into a plan of complete or part@litlation, dissolution, merger, consolidation trnesturing, recapitalization ¢
other reorganization (other than among wholly owseldsidiaries);

. implement or adopt any material change in its foianaccounting principles, practices or methodlseothan as required by
GAAP, applicable law or regulatory guidelines;

. other than in the ordinary course of business stersi with past practic
. change any method of tax accounting;
. enter into any closing agreement with respect tteral taxes
. settle or compromise any material liability for ¢ésx
. make, revoke or change any material tax election;
. agree to any adjustment of any material tax atteibu
. file or surrender any claim for a material refudidaxes;
. execute or consent to any waivers extending thatetg period of limitations with respect to theleotion or assessment of matel
taxes; or
. file any material amended tax return or obtain ar@terial tax ruling; o
. agree or commit to do any of the foregoi

Except as required by applicable law orteoplated by the merger agreement, the parties &igrezd not to take any action between
March 11, 2007 and the effective time of the mexgeich is intended to or which would reasonablyelipected to materially adversely affect
or materially delay the ability of such party t@ ttherger agreement to (a) obtain any governmentaigulatory approvals required for the
transactions contemplated by the merger agreertgrmerform its covenants and agreements undandrger agreement or (c) consummate
the transactions contemplated by the merger agneemethat would otherwise materially delay orlkat consummation of the merger and
the other transactions contemplated by the meigreeanent.

Shareholders' Meeting

The merger agreement requires us, as plpmpreasonably practicable, to call, give notitand hold a meeting of our shareholders for
the purpose of obtaining the vote of our sharehrsldecessary to satisfy the vote condition desdribé—Conditions to the Merger" beginni
on page 55. Subject to our board of directors withdng or modifying its recommendation that ourrstm@lders vote in favor of approval of
the merger agreement and the transactions contexdig the merger agreement as described in "—Nioitation of Transactions" beginning
on page 50, we are required to use reasonabletieds to solicit shareholder proxies in favortieé approval of the merger agreement. Unless
the merger agreement has been terminated pribetmeeting of shareholders, we are required to BEubenmerger agreement to a vote of
shareholders even if our board has approved, eedarsrecommended another takeover proposal odweitts, modifies or amends its
recommendation, as described in "—No Solicitatib@nsactions" beginning on page 50, that ouredhalders vote in favor of approval of
the merger agreement.
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No Solicitation of Transactions

We have agreed that between March 11, 20d7he effective time of the merger, we and obsgliaries (and our and our subsidiaries'
officers, directors, employees, agents and reptasesas) will not directly or indirectly:

. initiate, solicit, knowingly encourage (including providing information) or knowingly facilitate grninquiries, proposals or
offers with respect to any Alternative ProposaldaBned below) or any inquiry, proposal or offeat is reasonably likely to
lead to an Alternative Proposal;

. engage, continue or participate in any negotiat@mrerning, or provide or cause to be providediaformation or data relatir
to us or any of our subsidiaries in connection withhave any discussions (other than to statestit persons are not permitted
to have discussions) with any person relating tahat is reasonably likely to lead to, an actugbmposed Alternative Proposal,
or otherwise knowingly encourage or knowingly faate any effort or attempt to make or implementdternative Proposal,
including exempting any person (other than ParadtMerger Sub and their affiliates) from our rightgeement;

. approve, endorse or recommend, or propose puldicpprove, endorse or recommend, any Alternatrepdsal;

. approve, endorse or recommend, or propose to appeonorse or recommend, or execute or enterangoletter of intent,
agreement in principle, merger agreement, acqoiisagreement, option agreement or other similageagent relating to any
Alternative Proposal; or

. resolve to propose or agree to do any of the fonggo

In addition, we have agreed to, and to eaus subsidiaries and representatives to, ceasexdsting solicitations, discussions or
negotiations existing on March 11, 2007 with angspa who has made or indicated an intention to naakalternative Proposal, and to reqt
the prompt return or destruction of all confidehitiiormation previously furnished in connectioretbwith.

An "Alternative Proposal” is defined in therger agreement to mean any inquiry, proposaffer relating to, in a single transaction or
series of transactions:

. a merger, reorganization, consolidation, share @&xgh, business combination, recapitalization, digtion, dissolution or simile
transaction involving a direct or indirect acqudit of Dollar General (or any subsidiaries of Dolizeneral whose business
constitutes 20% or more of the net revenues, mete or assets (based on fair market value) ofab@Eneral and its
subsidiaries, taken as a whole); or

. the acquisition (including by way of tender or gelfider or exchange offer) in any manner, direatlindirectly, of over 20% of

(x) our common stock or (y) any class of equitysiies or consolidated total assets (based omfaiket value) of Dollar
General and its subsidiaries.

We have agreed that, if we receive:

. any inquiries, proposals or offers regarding antewiative Proposal;

. any request for information (other than requests@asonably expected to be related or lead toltmrative Proposal);

. any inquiry or request for discussions or negaiigiregarding or that would reasonably be expeotegsult in an Alternativ
Proposal,

we will notify Parent promptly (and in any eventhwn 24 hours) of the identity of the person makiing Alternative Proposal or indication or
inquiry or offer or request and the material teand conditions of any such Alternative Proposahdication or inquiry or offer. We have
agreed to keep
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Parent reasonably informed on a reasonably cub@sis of the status of any such discussions ortiaigms regarding any such Alternative
Proposal or indication or inquiry or offer or anyatarial developments relating thereto.

We have also agreed that neither we nom&yr subsidiaries will terminate, waive, ameralease or modify any provision of any
existing standstill or confidentiality or similageeement to which we or one of our affiliates @resentatives is a party and that we and our
subsidiaries will enforce the provisions of anylsagreement, except to the extent, after consoitatith outside counsel, our board determ
that failure to take such action could be incomsistvith its fiduciary obligations to our sharehersl.

We may, however, prior to obtaining theuiede vote of our shareholders at the special imget

. engage in discussions or negotiations with, oriflror disclose nc-public information to, a person who has made a Iiolee
written Alternative Proposal received after Mardh 2007 and not solicited by us in violation of aiovedescribed obligation
so long as:

. we enter into a confidentiality agreement with thatson containing terms substantially similaratod no less favorable to us than, tt

set forth in the confidentiality agreement betwasrand KKR;

. our board has determined in good faith, after cthaan with its outside counsel and financial ars, that the Alternative Propo:
constitutes or is reasonably expected to lead'&uperior Proposal” (as defined below), and thidtifa to take such action would be
inconsistent with our board's fiduciary obligatidnsour shareholders; and

. if we are furnishing material n-public information to such a person, we simultarsipdisclose that information to Parent (if we h.
not already done so) prior to or concurrently witbviding such information to such other persorg an

. withdraw or modify or qualify our board recommeridatin a manner adverse to Parent or Merger Sutyriboard of directors
determines in good faith, after consultation withiside counsel and its financial advisor, that

. a bona fide written Alternative Proposal receivgdib constitutes a Superior Proposal (after takitmaccount any adjustments to
terms of the merger made by Parent during a thusinbss day negotiation period we must providerRpead the failure to take such
action would be inconsistent with its fiduciary iglaltions to our shareholders; or

. in the absence of an Alternative Proposal, thefaito take such action would be inconsistent wétfiduciary obligations to ot
shareholders.

A "Superior Proposal” is defined as anydftde written Alternative Proposal on terms whaair board of directors determines in good
faith, after consultation with its outside legaliosel and financial advisors, to be more favorolm a financial point of view to the holders
our common stock than the merger, taking into actall the terms and conditions of the proposatl(iding any regulatory aspects), and the
merger agreement (including any changes to thestefrthe merger agreement proposed by Parent id fgdihh to us in response to such
proposal or otherwise) and which our board of doecbelieves is reasonably capable of being cowegbliem accordance with its terms, taking
into account all financial, regulatory, legal artier aspects of the proposptpvidedthat for purposes of the definition of "Superiooposal,"
the references to "20%" in the definition of Altative Proposal are deemed to be references to "50%.

These provisions will not prevent our boafdlirectors from making certain disclosures comated by the securities laws, except that in
specified circumstances our board of directors bélldeemed to have withdrawn its recommendatioassrit expressly reaffirms its
recommendation in
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favor of approval of the merger agreement at leestousiness days prior to the special meetindghafeholders.
Employee Benefits
The parties have agreed that, for a pesfddo years after the completion of the mergeg, ghrviving corporation will:

. provide our current employees with annual baseysalad base wages, cash incentive compensatiorrtopiiites and benefit:
in each case, that are no less favorable than thaseve provide (excluding equity-based compensaaths of immediately prior
to the effective time of the merger; and

. provide terminated employees (other than thosereoviey an individual agreement providing severarergefits outside of ot
severance policies) with severance benefits aethed and pursuant to the terms of the Dollar Gahsgverance plan, as
amended substantially in the form set forth inrtterger agreement.

From and after the effective time of thergee, Parent will cause the surviving corporatiod &s subsidiaries to honor all obligations
under Dollar General's benefit plans and compensatind severance arrangements and agreementndaace with their terms as in effect
immediately before the effective time of the merged recognize past service for purposes of ppdiicin and benefit accrual generally.

Agreement to Take Further Action and to Use Reasoride Best Efforts

Each of the parties to the merger agreeimasiagreed to use its reasonable best efforis &mygthing necessary, proper or advisable to
ensure that the conditions to the merger are gatisind that the merger is consummated as prorapthracticable. In particular, the parties
have agreed to use such efforts to make necesbagg fand obtain necessary governmental consetspprovals, including those required
under the HSR Act. To the extent necessary to wistach antitrust approvals, the parties have agresdll, divest or dispose of any assets or
businesses to the extent necessary to avoid amciigm or other order which would prevent or mathyidelay the closing (except that we will
only agree to dispose of any of our assets or osinesses if such disposition is conditional ondloesing). We have also agreed to use our
reasonable best efforts to obtain necessary caeemtaivers from third parties (although no pastyequired to pay any consideration or incur
any liability in connection with obtaining such camts or waivers), to defend any lawsuit challeggive merger or the merger agreement
(subject to first having used reasonable best tsffornegotiate a reasonable resolution of anyctibjes underlying the lawsuit), and to execute
and deliver any additional documents necessargtaptete the merger.

The parties have agreed to keep each othspnably apprised of the status of matters ngldti the completion of the merger and the
other transactions contemplated by the merger agget including promptly furnishing the other witbpies of notices or other written
communications received from any third party angfvernmental entity. The parties have also agregive each other a reasonable
opportunity to review in advance, and will consigegood faith the views of the other party in ceation with, any proposed written
communication to a governmental entity. To the eixpgacticable under the circumstances, the pastiksot participate in any substantive
meeting or discussion with a governmental entitgannection with the proposed transactions witloumsulting with the other party in
advance and, to the extent permitted, giving theioparty the opportunity to attend and participHtany administrative or judicial proceeding
is instituted (or threatened to be instituted) Erajing the merger or any other transaction contatag by the merger agreement, the parties
will cooperate in all reasonable respects with egtbler and use their reasonable best efforts to
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contest and resist the proceeding and any ordesth@htemporary, preliminary or permanent, proligithe merger or any related transaction.
Financing Commitments; Company Cooperation

Parent has agreed to use its reasonaliefieds to arrange the financing in connectiottwvthe merger on terms described in the equity
and debt financing commitment letters deliveredannection with the signing of the merger agreenoemther terms that would not adversely
impact the ability of Parent or Merger Sub to timebnsummate the merger and the other transaatmmemplated by the merger agreement,
including using its reasonable best efforts to:

. negotiate definitive documents on the terms coetiin the financing commitment letters (or othemte that would not
adversely impact the ability of Parent or Mergeb Sutimely consummate the merger and the othes#etions contemplated
the merger agreement);

. satisfy the conditions applicable to Parent indbénitive financing documents and consummate ithenicing at or before
closing;

. comply with its obligations under the financing aoitment letters; an

. enforce its rights under the financing commitmettielrs.

Parent has agreed to give us prompt nopcs learning of any material breach or any tertiongby any party of the financing
commitment letters. Parent has also agreed to ke@pformed on a reasonably current basis andaisoreable detail of the status of its efforts
to arrange the financing (including providing ughwéopies of documents related to the financing).

Parent will be permitted to amend, modifyreplace the debt commitment letters deliverecbimnection with the signing of the merger
agreement with new financing commitments, so lasitha change to the new commitment:

. does not reduce the aggregate amount of the debitding below the amount required to consummatenérgier and the related
transactions;

. does not adversely amend or expand the condititisetdrawdown of the debt financing in any respieat would make the
conditions less likely to be satisfied by Octobgy 3007 or that would expand the possible circuntsta under which the
conditions would not be satisfied by October 310720

. is not reasonably expected to delay the closing; or

. is not otherwise adverse to our interests in ahgromaterial respect.

In the event that all conditions to theafiging commitments (other than, in connection withdebt financing, the availability or funding
of any of the equity financing) have been satisflearent has agreed to, from and after the finplofiahe Marketing Period and subject to the
satisfaction of the mutual closing conditions amel ¢tonditions to the obligation of Parent and Me®gb to effect the merger, as described in
— Conditions to the Merger" beginning on page 55, itsseeasonable best efforts to cause the lenderother persons providing such
financing to fund the financing required to consuatethe merger on the closing date.

In the event that Parent becomes awarayégent that makes procurement of any portiomeffinancing unlikely to occur as
contemplated in the financing commitment letterg@merally less likely as on the date of the meaggeement, Parent has agreed to notify us
and to use its reasonable best efforts to obtaipremptly as practicable but in no event latentbae day prior to the closing date, replacer
financing from alternative sources on terms no fagerable to Parent or Merger
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Sub and no more adverse to the ability of Parenbtsummate the merger and related transactiorséin case, as determined in the
reasonable judgment of Parent).

In the event that on the final day of tharkkting Period:

. all or any portion of the debt financing to be aoplished through the placement of high yield semsihas not bee
consummated,
. all closing conditions described in— Conditions to the Merger" beginning on page 55 Haaen satisfied or waived (other than

those conditions that by their nature will not bésfied until the closing) and

. the bridge financing is available substantiallytbe terms and conditions described in the debt comment letters,

then Merger Sub shall borrow under and use thegaids of the bridge financing to replace such agféportion of the high yield financing no
later than the last day of the Marketing Period.

We have agreed to provide, and to caussuhsidiaries to provide, and to use reasonableelffests to cause our representatives to
provide, all cooperation reasonably requested bgrRan obtaining financing, including:

. providing financial and other information as Panmer#sonably requests in order to consummate thefidabcing, including our
financial statements and other financial data;

. participating in meetings, drafting sessions anel diligence session

. assisting in the preparation of materials requinecbnnection with the financing, provided that ared our subsidiaries are not
required to issue any private placement memorangeospectuses in relation to high yield debt séiest and any such private
placement memorandum or prospectuses will confaiasure and financial statements reflecting tmgiging corporation
and/or its subsidiaries as the obligor;

. cooperating with the marketing efforts for any lné debt financing, including helping to preparednd participating in
meetings, drafting sessions and due diligence@essiith prospective lenders, investors and raigencies;

. providing monthly financial statements to the ext@a customarily prepare such financial statements;

. entering into one or more credit or other agreementterms satisfactory to Parent in connectioh ttie debt financing
immediately prior to the effective time of the mergo the extent direct borrowings or debt incucesnby us or our subsidiaries
are contemplated by the debt commitment letters;

. taking all corporate actions, subject to the oceee of the closing, reasonably requested by Pargrarmit consummation of
the debt financing and the direct borrowing or imence of all proceeds of the debt financing, idolg any high yield financin
by the surviving corporation immediately followitige effective time;

. taking all actions reasonably necessary to peroténial lenders to evaluate our current assesd) tenagement and accoun
systems, policies and procedures relating themetthe purpose of establishing collateral agreemantl to establish bank
accounts and other accounts and blocked accoue¢mgnts and lock box arrangements; and

. executing and delivering necessary pledge, securitgther legal documents.

The merger agreement limits our obligatmmcur any fees or liabilities with respect te tthebt financing prior to the effective time of
merger. Parent has also agreed to reimburse @dl for
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reasonable out-of-pocket costs (including reas@nattbrneys' fees) incurred in connection with@wperation, and to indemnify us against
losses we incur in connection with the arrangeroéttte financing and any information used in cotioectherewith, except with respect to
information provided by us.

Other Covenants and Agreements
The merger agreement contains additionaeagents among Dollar General, Parent and Merder&ating to, among other things:

. the filing of this proxy statement with the SECdaooperation in preparing this proxy statementiarrésponding to an
comments received from the SEC on those documents;

. actions necessary to exempt the transactions cpidézd by the merger agreement and related agrdsrinem the effect of an
takeover statutes;

. coordination of press releases and other publterstants about the merger and the merger agree

. indemnification and insurance of directors andoefff, including maintaining, or providing a "tailblicy, to Dollar General's
directors' and officers' liability insurance wittckaims period of six years following the effectitmme of the merger;

. giving Parent and its advisors access to our ptiggeicontracts, books, records, officers, empleyarel agent:

. taking certain actions with regard to Dollar Getisrautstanding 8/ 8 % Notes due June 15, 2010, including commencing a
tender offer and related consent solicitation, jaes that Dollar General's obligation to consumnthgetender offer and cons¢
solicitation will be subject to the closing of theerger;

. notices of certain events, and consultation togaté any adverse consequences of those e

. actions necessary to exempt dispositions of ecpgityrrities by our directors and officers pursuarthe merger under Rule 18b-
under the Exchange Act;

. the payment of real estate transfer taxes;

. actions by Parent to cause Merger Sub to fulillabligations
Conditions to the Merger
The obligations of the parties to complémerger are subject to the satisfaction or waf¢he following mutual conditions:

. Shareholder Approval The merger agreement must be approved bydteeof holders of at least a majority of the votes
entitled to be cast at the close of business omnetterd date.

. No Law or Orders. No governmental entity of competent jurisdinthaving enacted, issued or entered any ordeijundgtion
or legal prohibition which remains in effect thaf@ns or otherwise prohibits completion of the g@ror the other transactions
contemplated by the merger agreement.

. Regulatory Approval. The waiting period under the HSR Act (and artension thereof) must have expired or t
terminated.
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Our obligation to complete the merger isjsat to the satisfaction or waiver of the follogiadditional conditions:

Representations and Warranties Parent's and Merger Sub's representationgvan@nties must be true and correct as of
March 11, 2007 and as of the closing date of thegerqunless any such representation or warrantyeide only as of a specific
date, in which event such representation or wayramtst be true and correct only as of such spedéite).

Performance of Covenants Parent and Merger Sub must have performeal] material respects, their covenants and
agreements in the merger agreement.

Officer's Certificate  Parent must deliver to us at closing a ce#i with respect to the satisfaction of the caondit relating t
Parent's and Merger Sub's representations, wagsamtivenants and agreements.

The obligations of Parent and Merger Sutoimplete the merger are subject to the satisfactiovaiver of the following additional

conditions:

Termination

Representations and Warranties Our representations and warranties (other thamepresentations and warranties with res
to capitalization and absence of any Company Maté&dverse Effect) must be true and correct (digrdiong all qualifications
or limitations as to "materiality,” "Company Mat&riAdverse Effect” and words of similar import s&th therein) as of

March 11, 2007 and as of the closing date (exaefite extent such representations and warrantigessly relate to an earlier
date, in which case as of such earlier date), éxgbpre the failure of such representations andaméies to be true and correct
would not, individually or in the aggregate, hav€@npany Material Adverse Effect. Our representetiand warranties with
respect to (i) capitalization must be true andexrm all material respects as of March 11, 200F as of the closing date
(except to the extent such representations ancamtées expressly relate to an earlier date, in wbase as of such earlier date)
and (ii) absence of any Company Material AdverdedEfmust be true and correct as of March 11, 20@¥as of the closing
date.

Performance of Covenan. We must have performed, in all material respesur covenants and agreements in the mu
agreement.

Officer's Certificate We must deliver to Parent at closing an offsceertificate with respect to the satisfactioriref
conditions relating to our representations, waresnicovenants and agreements.

We and Parent may terminate the mergereaggat by mutual written consent at any time befloeecompletion of the merger (including
after our shareholders have approved the mergeeagmt). In addition, either Parent or Dollar Geheray terminate the merger agreement at
any time before the completion of the merger:

if the merger has not been completed by Octobe2@Q7, so long as the party seeking to terminasenbb breached in ar
material respect its obligations under the mergee@ment in any manner that has proximately catisethilure to consummate
the merger on or before such date;

if any court of competent jurisdiction has issue@wtered a final n-appealable order enjoining or prohibiting the coatiph of

the merger, so long as the party seeking to teminas used reasonable best efforts as may beeddyi the merger agreement
to prevent, oppose and remove such injunction sirait; or
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. if the merger agreement has been submitted tolmrebolders for approval and the required voteniobadeen obtainel
In addition, we may terminate the mergeeagent at any time before the completion of thegereif:

. Parent or Merger Sub has breached or failed topar&ny of its representations, warranties, covenanother agreements
the merger agreement and such breach or failurédwesult in the failure of a closing condition acehnot be cured by
October 31, 2007, so long as we have given Pafedags' written notice and are not in material blheaf our representations,
warranties, covenants or other agreements in thiganagreement;

. in order to enter into a transaction that is a Siop&roposal, if, prior to the receipt of our sdlaolder approval and at such time
we are not in material breach of any of our oblmyat in the merger agreement regarding non-sdiigitadescribed above in—
No Solicitation of Transactions" beginning on p&ge

our board of directors has received a Superior ¢%al;

we have notified Parent in writing of our intentitmterminate the merger agreement in order tor émte a transaction that is a Supe!
Proposal, and included with such notice the idgmttthe person making such proposal, the moseotmwritten agreement relating to
the transaction that constitutes such Superiorddaand all related transaction agreements;

at least three business days following Parentsipeof the notice, and taking into account anyiges proposal made by Parent si
receipt of the notice, our board of directors heternined in good faith and after consultation vitshoutside counsel and financial
advisors that such Superior Proposal continueg tmdre favorable to our shareholders from a firedmmint of view than the revised
proposal made by Parent, if any (it being undestrad agreed that during such three business dadpee will, and will cause our
representatives to, negotiate in good faith witteRband its representatives, to the extent Pavistites to negotiate), provided that any
amendment to the terms of such Superior Propogalres a new notice and a new three business daydpand

prior to or concurrently with such termination, pey the termination fee described below—Fees and Expenses" beginning
page 58; or

. if the merger has not been completed on the sebositess day after the final day of the Marketiegidtl and all of the mutu;

closing conditions and all of the conditions to tiigations of Parent and Merger Sub have beésfigat and at the time of su
termination such conditions continue to be satifie

Parent may terminate the merger agreentemtyatime before the completion of the merger if:

. we have breached or failed to perform any of opresentations, warranties, covenants or other aggets in the merge
agreement and such breach or failure would resulie failure of a closing condition and cannotbeed by October 31, 2007,
so long as Parent has given us 30 days' writtenenahd is not in material breach of its repred@nia, warranties, covenants or
other agreements in the merger agreement;

. our board of directors:

withdraws, modifies or qualifies in a manner adedrsParent or Merger Sub its recommendation thaslbareholders approve t
merger agreement and the transactions contemgigtdte merger agreement;
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. fails to include in the proxy statement its recomudegion to our shareholders that they approve theer agreement and t
transactions contemplated by the merger agreement;

. approves, endorses or recommends, or publicly pegpto approve, endorse or recommend, any AltgenBtioposal; or

. fails to recommend against acceptance of a tendexahange offer for any outstanding shares ofcapital stock that constitutes an
Alternative Proposal (other than by Parent or anysaaffiliates), including, for these purposeg,thking no position with respect to the
acceptance of such tender offer or exchange offéstshareholders, which will constitute a failtoerecommend against acceptance of
such tender offer or exchange offer, within tenibess days after commencement; or

. we have notified Parent in writing of our intentitmterminate the merger agreement in order torémntie a transaction that is
Superior Proposal.

Fees and Expenses

In general, all expenses incurred by ayparthe merger agreement will be paid by thatypgekcept for certain expenses incurred by
Dollar General in connection with the debt finamgias described above in "—Financing Commitmentsn@any Cooperation" beginning on
page 53). However, if the merger agreement is teatad in certain circumstances described belownase be required to pay as directed by
Parent, or Parent may be required to pay to wrnaination fee of $225 million. In addition, if Dat General or Parent fails to pay any
termination fee when due, it will be obligated &yhe costs and expenses (including legal feesiyiied in connection with any action to
collect payment of the fee.

Fees and Expenses Payable by Dollar General
We will have to pay, as directed by Parariermination fee of $225 million in cash if:

. we terminate the merger agreement to enter in&fiaitive agreement with respect to a Superior Bsapas described above in
"—Termination" beginning on page 56 (in which casewill pay Parent concurrently with the terminatiof the merger
agreement); or

. Parent terminates the merger agreement for orfeedbtlowing reasons (in which case we will paydascted by Parent
promptly following the termination of the mergeragment and in any event not later than two busidags after delivery to
Dollar General of notice of demand for payment):

. we have (i) withdrawn, modified or qualified ouceenmendation in favor of the approval of the meagmeement, (ii) failed to include
our recommendation that our shareholders appra/entirger agreement and the transactions conterdfdgthe merger agreement in
the proxy statement, (iii) have endorsed or recomird an Alternative Proposal or (iv) failed to neenend against acceptance of a
tender or exchange offer, as described above inérmination” beginning on page 56; or

. we have notified Parent in writing of our intentitmterminate the merger agreement in order torénte a transaction that is a Supel
Proposal.

We will also have to pay, as directed byeRg a termination fee of $225 million in cashmppily following the earlier of the execution of
a definitive agreement with respect to, or the com®ation
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of, any transaction contemplated by an alternatikeover proposal (and in any event not later thhenbusiness days after delivery to Dollar
General of notice of demand for payment) if:

a takeover proposal, or an intention to make actedieproposal, for at least 50% of the equity siéiesr net revenue, net income
or consolidated assets of Dollar General and ibsigiaries taken as a whole (or the intention gf p@rson to make one) shall
have been made directly to our shareholders oligqulEnnounced or has otherwise become publiclywkmand

one of the following occurs:

. Dollar General or Parent terminates the mergereaggeait because the merger has not been completedtbiger 31, 2007
. Dollar General or Parent terminates the mergereageat because of the failure to obtain the requ&itreholder vote; or
. Parent terminates the merger agreement becausaweebheached or failed to perform any of our repmétions, warranties, covenants

or other agreements in the merger agreement atdosaach or failure would result in the failureaoflosing condition and cannot be
cured by October 31, 2007; and

we enter into, or submit to our shareholders faption, a definitive agreement implementing anyetaker proposal, or
consummate any takeover proposal for at least S0¥%ecequity securities, net revenue, net incomeomisolidated assets of
Dollar General and its subsidiaries taken as a &fwhether or not such proposal was the same pabposounced at the time
of termination) within twelve months after the dafdermination (in which case we must pay the iaation fee before or at the
time we enter into the definitive agreement or comsate the takeover proposal).

Fees and Expenses Payable by Parent

Parent has agreed to pay us a terminagiernf $225 million within two business days follogitermination if the merger agreement is

terminated:

by us because Parent or Merger Sub has breacliaitedrto perform any of its representations, waties, covenants or oth
agreements in the merger agreement and such boeéaifure would result in the failure of a closingndition and cannot be
cured by October 31, 2007; and

there is no state of facts or circumstances thaldvweasonably be expected to prevent the mutoalrgy conditions and tt
conditions to the obligations of Parent and Meig@b to complete the merger (other than the conditiith respect to the
delivery of officer's certificates) from being sdiied by October 31, 2007.

Parent will also pay such fee if the merger agregnseterminated by us because the merger hasesot dtompleted on the second business
after the final day of the Marketing Period andddilthe mutual closing conditions and all of theditions to the obligations of Parent and
Merger Sub to complete the merger have been satiafid at the time of such termination such comticontinue to be satisfied.

The merger agreement provides that out tyheceive payment of the $225 million terminatfee in the circumstances described above,
and the guarantee thereof pursuant to the Guaréseee'Financing of the Merger—Guarantee; Remedieginning on page 30), is the sole
and exclusive remedy available to us, our affiseded our subsidiaries against Parent, Merger tBalguarantor and any of their respective
former, current or future general or limited parmeshareholders, managers, members, directorsexsf affiliates or agents for the loss
suffered as a result of the failure
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of the merger to be completed. We have agreedabatill in no event seek to recover on money dammagexcess of $225 million from any
of the foregoing persons, and we may not seek fipgeirformance of the merger.

Amendment and Waiver

The merger agreement may be amended bittewagreement signed by us, Parent and MergeaSaby time prior to the completion of
the merger, whether or not our shareholders hapeogpd the merger agreement. However, no amendinantequires further approval of our
shareholders will be made without obtaining thadrapal. At any time prior to the completion of thierger, we, Parent or Merger Sub may
waive the other party's compliance with certainvggions of the merger agreement.
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MARKET PRICE OF COMMON STOCK

Our common stock is listed for trading ba New York Stock Exchange ("NYSE") under the syhibgs." The following table sets fort|
for the fiscal quarters indicated, dividends areliigh and low intra-day sales prices per shai2aliir General common stock as reported on
the NYSE composite tape.

Common Stock

Dividends
High Low Declared
FISCAL YEAR ENDED FEBRUARY 3, 200
First Quarte! $ 2280 $ 198 $ .04(
Second Quarte $ 225C $ 193¢ % .04t
Third Quartel $ 20.3¢ $ 1778 $ .04¢
Fourth Quarte $ 198 $ 1647 $ .04k
FISCAL YEAR ENDED FEBRUARY 2, 200
First Quartel $ 1832 $ 1701 $ .0
Second Quarte $ 172¢ $ 13.0: $ .0E
Third Quartel $ 14.8( $ 12.1C % .0
Fourth Quarte $ 178 $ 135 % .0
FISCAL YEAR ENDING FEBRUARY 1, 200:
First Quarter (through April 5, 200 $ 2140 $ 16.21 $ .0E

The closing sale price of our common stogkhe NYSE on March 9, 2007, the last trading jgidgr to the announcement of the merger,
was $16.78. The $22.00 per share to be paid fdr glaare of our common stock in the merger represeptemium of approximately 31% to
the closing price on March 9, 2007 and a premiurapgfroximately 29% to the average closing shaeddr the 30 trading days prior to the
announcement of the merger.

On April 5, 2007, the most recent practleatate before this proxy statement was printeglctbsing price for our common stock on the
NYSE was $21.04 per share. You are encouragedténoturrent market quotations for our common stioocsonnection with voting yot
shares.

SUBMISSION OF SHAREHOLDER PROPOSALS

If the merger is consummated we will notdnaublic shareholders, and there will be no putéitticipation in any future meetings of
shareholders. However, if the merger is not conepletve expect to hold a 2007 annual meeting ofe$trdders. Shareholders may present
proposals for action at the 2007 annual meetinigeld, only if they comply with the requirementstioé proxy rules established by the
Securities and Exchange Commission and our byleasa shareholder proposal to be presented a0 2 nual meeting, if held, it must
have been received by us at our principal executffiees not later than December 30, 2006 or,&f 2007 annual meeting takes place more
than 30 days from the anniversary date of the 200fial meeting, it must be received a reasonahke ltiefore we begin and mail the proxy
statement for the 2007 annual meeting, in ordéetincluded in the proxy statement and proxy cardafiy such 2007 annual meeting. In
addition, if we were not notified of a shareholgesposal by the applicable deadline noted abows the proxies held by our management
provide the discretion to vote against such shddeingroposal, even though the proposal is notudised in our proxy materials sent in
connection with the 2007 annual meeting of shad#rsl In order to introduce other new busineskea?007 annual meeting, you must have
provided written notice to us no later than theligpple deadline noted above and complied withattheance notice provisions of our bylaws.
Shareholder proposals should be mailed to Corp&ateetary, Dollar General Corporation, 100 Misgiidge, Goodlettsville, TN 37072. As
provided in our Bylaws, shareholder proposals sttechioutside of the process described in Rule 14a-8
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of the Securities Exchange Act of 1934, as amendd#idyot be considered at any annual meeting afsholders.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table shows the amount of oommon stock beneficially owned by those who,fddarch 29, 2007, were known by us to
beneficially own more than 5% of our common stothless otherwise noted, these persons have stife\and investment power over the
shares listed. Percentage computations are basgto043,661 shares of our stock outstanding &aoth 29, 2007.

Name and Address of Amount and Nature of
Beneficial Owner Beneficial Ownership Percent of Clas:
FMR Corp. 31,450,642° 10.01%

82 Devonshire Stre:
Boston, MA 0210¢

* Based solely on the Schedule 13G/A filed by FMRpC@HFMR™) and Edward C. Johnson 3d, Chairman ofRF{lohnson"), on February 14, 2007, the share®wfmon stock
beneficially owned by FMR and Johnson consist efftllowing: (a) 31,195,620 shares beneficiallyned by Fidelity Low Priced Stock Fund (the "Funfii)) which Fidelity
Management & Research Company ("Fidelity"), a whollvned subsidiary of FMR, acts as an investmenisad and (b) 255,022 shares beneficially owneddrjous institutional
accounts for which Pyramis Global Advisors Trushany ("PGATC"), a wholly-owned subsidiary of FMRdaa bank as defined in Section 3(a)(6) of the B&esl Exchange
Act of 1934, serves as the investment manager. BBEMR, through its control of Fidelity, the Fuadd Johnson has sole investment power, but nog/ptimer, with respect to
the shares owned by the Fund. Sole power to votiérect the voting of the Fund's shares residels thié Fund's Boards of Trustees. Each of FMR, tinats control of PGATC,
and Johnson has sole voting power and sole investpesver with respect to the shares owned by thtiional accounts served by PGATC. Members dh3on's family are the
predominant owners, directly or through trustsSefies B shares of common stock of FMR, represgH®9 of the voting power of FMR. The Johnson fgrgiloup and all other
FMR Series B shareholders have entered into alshigiers' voting agreement under which all Serieh&es will be voted in accordance with the majaritte of Series B shares.
Accordingly, through their ownership of voting commstock and the execution of the shareholdersiyaigreement, members of the Johnson family majekened, under the
Investment Company Act of 1940, to form a contngjlgroup with respect to FMR.

The following table shows the amount of common stock beneficially owned, as of March ZH)2, by our directors and Named
Executive Officers (i.e., our top 5 most highly quensated executive officers) individually and by diwectors and all of our executive offict
as a group, calculated in accordance with Rule38fithe Exchange Act under which a person geneisaliieemed to beneficially own a
security if he has or shares voting or investmentqr over the security, or if he has the rightaquare beneficial ownership within 60 days.
Unless otherwise noted, these persons may be ¢edtatour executive offices, and they have sotagand investment power over the sh
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indicated. Percentage computations are based qA4,661 shares of our stock outstanding as of Mag; 2007.

Name of Beneficial Owner

Amount and Nature of
Beneficial Ownership

Percent of Clas:

David L. Beré 29,44¢(1) *
Dennis C. Bottorfi 50,25/(1) *
Barbara L. Bowle: 13,78((1) *
Reginald D. Dicksol 49,31Y1) *
E. Gordon Ge: 15,93¢(1) *
1)
2
Barbara M. Knuckle 19,60:(4) *
1)
David A. Perdue 1,107,87.(5) *
1)
(2
J. Neal Purcel 8,00((3) *
1)
James D. Robbir 15,0743)
Richard E. Thornburg 14,00((1)
David M. Wilds 221,68:(1) *
1)
David M. Tehle 185,88((5) *
Beryl J. Buley 49,76541) *
Kathleen R. Guiol 153,62{(1) *
Challis M. Lowe 28,657(1) *
(1)
(2)
All current directors and executi 3)
officers as a group (18 persol 2,191,58(5) *
* Denotes less than 1% of class.
1) Excludes shares underlying restricted stock ulRSUs") held by each of the named holders, but axech they have no voting or investment power therright to acquire

beneficial ownership within 60 days of March 29020Includes the following number of shares subjeatptions either currently exercisable or exexgis within 60 days of
March 29, 2007 over which the person will not haeéing or investment power until the options arereised: Mr. Beré (9,444); Mr. Bottorff (23,299)sMBowles (12,780);
Mr. Dickson (23,568); Dr. Gee (15,938); Ms. Knuckl@7,842); Mr. Perdue (1,000,000); Mr. Robbin848); Mr. Wilds (23,568); Mr. Tehle (164,375); MBuley (38,950);
Ms. Guion (143,900); Ms. Lowe (23,000); and allremit directors and executive officers as a groyp2@,209). The shares described in this notecsded in the table are
considered outstanding for the purpose of computiegoercentage of outstanding stock owned by ranted person and by the group, but not for theqaerpf computing the
percentage ownership of any other person.

) Does not include phantom stock allocated to thégiaant's account in our Deferred Compensatiom Rda Non-Employee Directors or in our CDP/SERPnPEs applicable, over
which the participant exercises no voting or inme=tt power until the underlying shares of commaoxlsare issued.

3) Includes the following number of shares over whiotnamed person shares voting or investment pdePurcell (8,000 shares held jointly with spoydér. Robbins (334 and
400 shares held jointly with spouse and adult ¢hédpectively); and all current directors and exige officers as a group (8,734).

4) Excludes 100 shares held by Ms. Knuckles' son w¥éth she does not exercise voting or investmentgpo

(5) Includes the following number of restricted shates were unvested as of March 29, 2007 over wtiiemamed holders do not have investment powelrthetivesting of those

shares: Mr. Perdue (31,546); Mr. Tehle (5,000); ahdurrent directors and executive officers asaup (36,546).
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reépoproxy statements and other information with$iEC. You may read and copy any document
we file at the SEC's public reference room locatetioO F Street, N.E., Room 1580, Washington, R0549. Please call the SEC at 1-800-
SEC-0330 for further information on the public refece room. Our SEC filings are also availabléehtofublic at the SEC's website at
http://www.sec.gov. You also may obtain free cogitthe documents we file with the SEC by goinghte "Investing-SEC Filings" section of
our website at www.dollargeneral.com. Our websitédrass is provided as an inactive textual referemtg The information provided on our
website is not part of this proxy statement, aratdfore is not incorporated herein by reference.

Reports, proxy statements or other inforomatoncerning us may also be inspected at theasffof the NYSE at 20 Broad Street, New
York, New York 10005.

Statements contained in this proxy stateépwrin any document incorporated by referenciis proxy statement regarding the contents
of any contract or other document, are not neciygsamplete and each such statement is qualifieitsientirety by reference to that contrac
other document filed as an exhibit with the SECe BEC allows us to "incorporate by reference" thts proxy statement documents we file
with the SEC. This means that we can disclose itapbinformation to you by referring you to thatecuments. The information incorporated
by reference is considered to be a part of thigypstatement, and later information that we filthithe SEC will update and supersede that
information. We incorporate by reference the doausiésted below and any documents filed by usymamsto Section 13(a), 13(c), 14 or 1!
of the Exchange Act after the date of this proxateshent and before the date of the special meeting:

. Annual Report on Form -K for the fiscal year ended February 2, 2C

Any person, including any beneficial ownterwhom this proxy statement is delivered may esgieopies of proxy statements and any of
the documents incorporated by reference in thisich@nt or other information concerning us, withduérge, by written or telephonic request
directed to Dollar General Investor Relations, Mi6sion Ridge, Goodlettsville, Tennessee 37072her'Investing-SEC Filings" section of
the Company's website at www.dollargeneral.conp(tittww.shareholder.com/dollar/edgar.cfm) or frdm SEC through the SEC's websit
the address provided above. Documents incorpolatedference are available without charge, exclydiny exhibits to those documents
unless the exhibit is specifically incorporatedrbference into those documents.

THIS PROXY STATEMENT DOES NOT CONSTITUTE BASOLICITATION OF A PROXY IN ANY JURISDICTION TO OR
FROM ANY PERSON TO WHOM OR FROM WHOM IT IS UNLAWFUTO MAKE SUCH PROXY SOLICITATION IN THAT
JURISDICTION. YOU SHOULD RELY ONLY ON THE INFORMATDN CONTAINED OR INCORPORATED BY REFERENCE IN THIS
PROXY STATEMENT TO VOTE YOUR SHARES AT THE SPECIAMEETING. WE HAVE NOT AUTHORIZED ANYONE TO
PROVIDE YOU WITH INFORMATION THAT IS DIFFERENT FROMNVHAT IS CONTAINED IN THIS PROXY STATEMENT. THIS
PROXY STATEMENT IS DATED [ ], 2007. YOU SHOULD ®T ASSUME THAT THE INFORMATION CONTAINED IN THIS
PROXY STATEMENT IS ACCURATE AS OF ANY DATE OTHER TAN THAT DATE, AND THE MAILING OF THIS PROXY
STATEMENT TO SHAREHOLDERS DOES NOT CREATE ANY IMPCATION TO THE CONTRARY.
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Annex A

AGREEMENT AND PLAN OF MERGER
among
BUCK HOLDINGS, L.P.,
BUCK ACQUISITION CORP.
and
DOLLAR GENERAL CORPORATION

Dated as of March 11, 2007
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AGREEMENT AND PLAN OF MERGER, dated as oaMh 11, 2007 (this Agreement), among Buck Holdings, L.P., a Delaware
limited partnership (Parent"), Buck Acquisition Corp., a Tennessee corporatiod a wholly owned subsidiary of ParenMgrger Sulbi’),
and Dollar General Corporation, a Tennessee cdiparéhe "Company").

WITNESSETH:

WHEREAS, the parties intend that Merger 8abmerged with and into the Company, with the Camypsurviving that merger on the
terms and subject to the conditions set forth is greement (the Merger");

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

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

WHEREAS, concurrently with the executiortlis Agreement, and as a condition and induceneetiite Company's willingness to enter
into this Agreement, KKR 2006 Fund L.P. (th&tarantor") has provided a guarantee (th&tarante€") in favor of the Company, in the
form set forth on Section 4.10 of the Parent Disate Letter, with respect to certain of Parentlggations under this Agreement; and

WHEREAS, Parent, Merger Sub and the Compimsjre to make certain representations, warrgrd@&nants and agreements in
connection with the Merger and the transactiondesoplated by this Agreement and also to prescr@im conditions to the Merger as
specified herein.

NOW, THEREFORE, in consideration of theefpoing and the representations, warranties, coveaa agreements contained herein,
and intending to be legally bound hereby, Paremtddr Sub and the Company hereby agree as follows:

ARTICLE |

THE MERGER

Section 1.1 The Merger. At the Effective Time, upon the terms and sabje the conditions set forth in this Agreemerd &m
accordance with the applicable provisions of thenEssee Business Corporation Act (tHBCA"), Merger Sub shall be merged with and into
the Company, whereupon the separate corporatergesbf Merger Sub shall cease, and the Compatiyceinéinue as the surviving company
in the Merger (the Surviving Corporatiort) and a wholly owned subsidiary of Parent.

Section 1.2 Closing. The closing of the Merger (theClosing™) shall take place at the offices of Wachtell, toip, Rosen & Katz, 51
West 520 Street, New York, New York at 10:00 a.m., localé¢inon the date (theClosing Date") following the satisfaction or waiver (to the
extent permitted by applicable Law) of the conditiget forth in Article VI (other than those coidlis that by their nature are to be satisfied at
the Closing, but subject to the satisfaction oragabdf such conditions) that is the earlier ofgay Business Day during the Marketing Period
as may be specified by Parent on no less than Busmess Days' prior notice to the Company andh@®Jinal day of the Marketing Period, or
such other date or time specified by the partiesriting.
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Section 1.3 Effective Time. On the Closing Date, the Company shall causétbrger to be consummated by executing, deliveaim
filing articles of merger (the Articles of Merget) with the Secretary of State of the State of Tessee in accordance with the relevant
provisions of the TBCA and other applicable Teneedsaw. The Merger shall become effective at simh &s the Articles of Merger are duly
filed with the Secretary of State of the State ehiiessee, or at such later date or time as magrbedby Parent and the Company in writing
and specified in the Articles of Merger in accorclamvith the TBCA (such time as the Merger beconfiestve is referred to herein as the "
Effective Time").

Section 1.4 Effects of the Merger. The Merger shall have the effects set fortthia Agreement and the applicable provisions of the
TBCA.

Section 1.5 Company Charter and By-laws of the SurvivingpOaation.

(&) The Amended and Restated ChartdreoQompany (the Company Chartet) shall by virtue of the Merger, be amended in its
entirety to be the same as set forth in Exhibifd).and, as so amended, shall be the charter &uhgving Corporation following the Merger
until thereafter amended in accordance with theipions thereof, hereof and of applicable Law,actecase consistent with the obligations set
forth in Section 5.8.

(b) The by-laws of Merger Sub, as in efffgs of immediately prior to the Effective Timball by virtue of the Merger, be the by-laws of
the Surviving Corporation until thereafter amendedccordance with the provisions thereof, heref of applicable Law, in each case
consistent with the obligations set forth in Sectto8.

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

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

Section 1.8 Further Assurances. If at any time after the Effective Time the #uing Corporation shall consider or be advised tray
deeds, bills of sale, assignments or assurancasyoother acts or things are necessary, desiralgeoper (a) to vest, perfect or confirm, of
record or otherwise, in the Surviving Corporatitsright, title or interest in, to or under anytoé rights, privileges, powers, franchises,
properties or assets of either Merger Sub or thag2my, or (b) otherwise to carry out the purpodehlie Agreement, the Surviving
Corporation and its proper officers and directartheir designees shall be authorized to execudedativer, in the name and on behalf of eil
of Merger Sub and the Company, all such deeds, @ilsale, assignments and assurances and to e, mame and on behalf of either Merger
Sub or the Company, all such other acts and thasgray be necessary, desirable or proper to ve$eagb or confirm the Surviving
Corporation's right, title or interest in, to ordem any of the rights, privileges, powers, franekjproperties or assets of Merger Sub or the
Company and otherwise to carry out the purposéisi®iAgreement.
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ARTICLE Il

CONVERSION OF SHARES; EXCHANGE OF CERTIFICATES

Section 2.1 Effect on Capital Stock. At the Effective Time, by virtue of the Mergeand without any action on the part of the Company,
Parent, Merger Sub or the holders of any secumti¢se Company, Parent or Merger Sub:

(&) Conversion of Company Common StoclSubject to Section 2.1(b) and 2.1(d), eacheidsand outstanding share of common stock,
par value $0.50, of the Company outstanding immeljigorior to the Effective Time (such shares, edtively, "Company Common Stotk
and each, a Share") together with the associated Rights (as defime@in), other than (i) any Shares held by anyctive indirect wholly
owned subsidiary of the Company, which Shares sbalkin outstanding except that the number of Skdres shall be appropriately adjusted
in the Merger to maintain relative ownership petages (the Remaining Share§ and (ii) any Cancelled Shares (as defined, artti¢ extent
provided in Section 2.1(b)), shall thereupon beveoted automatically into and shall thereafter espnt the right to receive $22.00 in cash,
without interest (the Merger Consideratiori). All Shares, together with the associated Rigthtat have been converted into the right to rea
the Merger Consideration as provided in this Sec®id shall be automatically cancelled and shalsedo exist, and the holders of certificates
which immediately prior to the Effective Time repesited such Shares (and associated Rights) sha# te have any rights with respect to
such Shares and Rights other than the right tavetkee Merger Consideration in accordance withtise@.2.

(b) Parent, Merger Sub and Company-Owned Shardsach Share that is owned, directly or indisgdtly Parent or Merger Sub
immediately prior to the Effective Time, if any, loeld by the Company immediately prior to the Hifex Time (in each case, other than any
such Shares held on behalf of third parties or &hheld in the trust that funds the obligationseuritdie Company's CDP/SERP Plan, as
amended and restated effective November 1, 20@#gammended through the date hereof) and Def€wathensation Plan for Non-
Employee Directors) (theCancelled Share§ shall, by virtue of the Merger and without argtian on the part of the holder thereof, be
cancelled and retired and shall cease to existnarmbnsideration shall be delivered in exchangadich cancellation and retirement.

(c) Conversion of Merger Sub Common Stoclat the Effective Time, by virtue of the Mergamd without any action on the part of the
holder thereof, each share of common stock, parevdd.01 per share, of Merger Sub issued and adis@immediately prior to the Effective
Time shall be converted into and become one valgiiyed, fully paid and nonassessable share of comstock, par value $0.50 per share, of
the Surviving Corporation and shall with the RenragrnShares constitute the only outstanding shdreapmital stock of the Surviving
Corporation. From and after the Effective Time calitificates representing the common stock of Me&ub shall be deemed for all purposes
to represent the number of shares of common stbttiedSurviving Corporation into which they werenwerted in accordance with the
immediately preceding sentence.

(d) Adjustments. If at any time during the period between theedd this Agreement and the Effective Time, angrade in the
outstanding shares of capital stock of the Compangecurities convertible or exchangeable intexarcisable for shares of capital stock, shall
occur as a result of any reclassification, recéipétion, stock split (including a reverse stockityr subdivision or combination, exchange or
readjustment of shares, or any stock dividendauokstlistribution with a record date during suchige(excluding, in each case, normal
quarterly cash dividends), merger or other sintil@ansaction, the Merger Consideration shall betaqlyi adjusted, without duplication, to
reflect such chang@rovidedthat nothing in this Section 2.1(d) shall be camstkto permit the Company to take any action wagpect to its
securities that is prohibited by the terms of thigeement.
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Section 2.2 Exchange of Certificates.

(a) Paying Agent. Ator immediately subsequent to the Effectivend, Parent shall deposit, or shall cause to beslesl, with a U.S.
bank or trust company that shall be appointed bgiRand approved in advance by the Company (spio@al not to be unreasonably
withheld) to act as a paying agent hereunder (faying Agent), in trust for the benefit of holders of the Sémrcash in U.S. dollars sufficie
to pay the aggregate Merger Consideration in exghdor all of the Shares outstanding immediateigrpo the Effective Time (other than the
Remaining Shares) pursuant to the provisions sfAlniicle 1l (such cash being hereinafter refet@ds the 'Exchange Fund).

(b) Payment Procedures.

(i) As soon as reasonably practicablerahe Effective Time and in any event not lakert the fifth Business Day following the
Effective Time, the Paying Agent shall mail to eddider of record of Shares whose Shares (togetiterassociated Rights) were
converted into the Merger Consideration pursua@dction 2.1, (A) a letter of transmittal which Bispecify that delivery shall be
effected, and risk of loss and title to the ceséifes that immediately prior to the Effective Tireeresented SharesCertificates")
shall pass, only upon delivery of Certificatestte Paying Agent (and shall be in such form and Isaed other provisions as Parent
the Company may reasonably determine prior to ffective Time) and (B) instructions for use in effi@ag the surrender of Certificates
(or effective affidavits of loss in lieu thereof) mon-certificated Shares represented by book-&htBpok-Entry Share¥) in exchange
for the Merger Consideration.

(i) Upon surrender of Certificates (dfeetive affidavits of loss in lieu thereof) or Bledentry Shares to the Paying Agent toge
with such letter of transmittal, duly completed aradidly executed in accordance with the instrutsithereto, and such other docum
as may customarily be required by the Paying Agéetholder of such Certificates or Book-Entry Sfsaghall be entitled to receive in
exchange therefor an amount (after giving effectrtp required Tax withholdings) equal to the prddfdx) the number of Shares
represented by such holder's properly surrendeegtifiCates (or effective affidavits of loss inlighereof) and Book-Entry Shares
multiplied by (y) the Merger Consideration. No irgst will be paid or accrued on any amount payapten due surrender of Certifica
or Book-Entry Shares. In the event of a transfeswefiership of Shares that is not registered irtdnesfer or stock records of the
Company, any cash to be paid upon due surrendbed@ertificate formerly representing such Sharag be paid to such a transfere
such Certificate is presented to the Paying Agastpmpanied by all documents required to evidendeeffect such transfer and to
evidence that any applicable stock transfer orroflages have been paid or are not applicable.

(i) The Surviving Corporation, Parentdatine Paying Agent shall be entitled to deductwitdhold from the consideration
otherwise payable under this Agreement to any Pessoh amounts as are required to be withheld duated under the Internal
Revenue Code of 1986, as amended (tBede"), or any provision of U.S. state, local or fonei§ax Law with respect to the making of
such payment. To the extent that amounts are $teld or deducted and paid over to the applicaloeeGmental Entity, such
withheld or deducted amounts shall be treated Ifgruaposes of this Agreement as having been gaglith Person in respect of which
such deduction and withholding were made.

(c) Closing of Transfer Books. At the Effective Time, the stock transfer bookshe Company shall be closed, and there shalidbe
further registration of transfers on the stock $fanbooks of the Surviving Corporation of the @fsathat were outstanding immediately prio
the Effective Time. If, after the Effective Timeefificates are presented to the Surviving Corponadr Parent for transfer, they shall be
cancelled and exchanged for the proper amount potda and subject to the requirements of thischertl.
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(d) Termination of Exchange Fund.Any portion of the Exchange Fund (including iveceeds of any investments thereof) that
remains undistributed to the former holders of 8&dior one year after the Effective Time shall biveéred to the Surviving Corporation upon
demand, and any former holders of Shares who hatveunrendered their Shares in accordance withSiaedion 2.2 shall thereafter look only
the Surviving Corporation for payment of their aigior the Merger Consideration, without any intétegreon, upon due surrender of their
Shares.

(e) No Liability. Notwithstanding anything herein to the contramgne of the Company, Parent, Merger Sub, thei8ngy
Corporation, the Paying Agent or any other perswil $e liable to any former holder of Shares foy amount properly delivered to a public
official pursuant to any applicable abandoned priypescheat or similar Law. If any Certificate Bmat have been surrendered prior to the
date on which the related Merger Consideration d@oplirsuant to applicable Law, escheat to or bedtw@roperty of any Governmental
Entity, any such Merger Consideration shall, togktent permitted by applicable Law, immediatelyppto such time, become the property of
the Surviving Corporation, free and clear of adlicls or interests of any Person previously entitfeadeto.

(H Investment of Exchange Fund.The Paying Agent shall invest all cash inclugdethe Exchange Fund as reasonably directed by
Parentprovided, howevethat any investment of such cash shall in all evéetlimited to direct short-term obligations af short-term
obligations fully guaranteed as to principal aniast by, the U.S. government, in commercial pagted A-1 or P-1 or better by Moody's
Investors Service, Inc. or Standard & Poor's Cation, respectively, or in certificates of depob#nk repurchase agreements or banker's
acceptances of commercial banks with capital exogelLO billion (based on the most recent finanstatements of such bank that are then
publicly available), and that no such investmeribgs thereon shall affect the amounts payablekdehns of Certificates or Book-Entry Shares
pursuant to this Article Il. Any interest and otliecome resulting from such investments shall id fmthe Surviving Corporation on the
earlier of one year after the Effective Time ot faudyment of the Exchange Fund.

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

(h) No Further Ownership Rights. All cash paid upon the surrender of Certifisateaccordance with the terms of this ArticleliaB
be deemed to have been paid in full satisfacticallafghts pertaining to the shares of Company @mm Stock (together with the associated
Rights) formerly represented by such Certificates.

Section 2.3 Effect of the Merger on Company Stock Optians@ompany Restricted Shares, RSUs and DeferreityBdjuits.

(a) Each outstanding option to acquirres of Company Common Stock (eachGotpany Stock Optidf), whether or not then vested
or exercisable, that is outstanding immediatelpmto the Effective Time shall, as of immediatetjop to the Effective Time (and except for
Company Stock Options as to which the treatmettténMerger is hereafter separately agreed by Parghthe holder thereof, which Comps
Stock Options shall be treated as so agreed), bedalig vested (based on a deemed achievementrfdfrpeance awards at the maximum le
if applicable) and, subject to the terms of the @any Stock Plans, be converted into the right ¢teike a payment in cash, payable in U.S.
dollars and without interest, equal to the proaiici) the excess, if any, of
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(x) the Merger Consideration over (y) the exergsee per share of Company Common Stock subjestith Company Stock Option,
multiplied by (ii) the number of shares of Comp&gymmon Stock for which such Company Stock Opticadlstot theretofore have been
exercised. The Surviving Corporation shall payfbklers of Company Stock Options the cash payndagsribed in this Section 2.3(a) on or
as soon as reasonably practicable after the danhimh the Effective Time occurs, but in any eveithin five (5) Business Days thereafter.

(b) Immediately prior to the Effectivenié, except as separately agreed by Parent andlitier lthereof, each award of restricted
Company Common Stock (theCompany Restricted Shar8sand any accrued stock dividends shall vest ingfud be converted into the right
to receive the Merger Consideration as provide8Sention 2.1(a). The Surviving Corporation will vasid pay all cash dividends accrued on
such Company Restricted Shares to the holdersaheithin five (5) Business Days after the EffeetiVime.

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

(d) Immediately prior to the Effectivenié, all amounts held in participant accounts ambdenated in Company Common Stock under
the Company's CDP/SERP Plan, as amended and ceeftgetive November 1, 2004 (and as amended tlrthey date hereof) and Deferred
Compensation Plan for Non-Employee Directors, shesl in full and be converted into an obligatiorpay cash with a value equal to the
product of (i) the Merger Consideration and (i thumber of shares of Company Common Stock deerlddrhsuch participant accounts ("
Deferred Equity Unit"). Such obligation shall be payable or distriblgab accordance with the terms of the agreemdai, r arrangement
relating to such Deferred Equity Units and priothe time of any distribution, such deferred amewsftall be permitted to be deemed invested
in another investment option under the plan.

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

( The Board of Directors of the Compdar the appropriate committee thereof) shall tdieeactions necessary to effectuate the
foregoing provisions of this Section 2.3.
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ARTICLE 1lI

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except (i) as disclosed in, and reasonaplyarent from, any report, schedule, form or otteeument filed with, or furnished to, the SEC
and publicly available prior to the date of thisrAgment (collectively, theFiled SEC Document§ and only as and to the extent disclosed
therein (other than any forward looking discloswsesforth in any risk factor section, any disckesuin any section relating to forward looking
statements and any other disclosures includeditherehe extent they are primarily predictive, tanary or forward-looking in nature) and,
for the avoidance of doubt, without giving effeatany event occurring subsequent to the date actyBiled SEC Document was filed
( providedthat, in no event shall any disclosure in any F&&C Documents qualify or limit the representatiand warranties of the Company
set forth in Section 3.11(b) of this Agreement)(igras disclosed in the disclosure letter delaeby the Company to Parent immediately prior
to the execution of this Agreement (th€8mpany Disclosure Lettér it being agreed that disclosure of any itemriy aection of the Compal
Disclosure Letter shall also be deemed disclosutte mspect to any other section of this Agreententhich the relevance of such item is
reasonably apparent), the Company represents amdnt&to Parent and Merger Sub as follows:

Section 3.1 Qualification, Organization, Subsidiaries, etc.

(a) Each of the Company and its Subsigids a legal entity duly organized, validly eigtand in good standing under the Laws of its
respective jurisdiction of organization. Each &f thompany and its Subsidiaries has all requisitparate, partnership or similar power and
authority to own, lease and operate its propedigsassets and to carry on its business as presentiucted.

(b) Each of the Company and its Subsielais duly qualified to do business and is in gstahding as a foreign corporation (or other
legal entity) in each jurisdiction where the owigips leasing or operation of its assets or propentir conduct of its business requires such
qualification, except where the failure to be saldied or in good standing would not, individuatly in the aggregate, have a Company
Material Adverse Effect. The organizational or gmieg documents of the Company and each of its i8iabes are in full force and effect.
Neither the Company nor any Subsidiary is in viokabf its organizational or governing docume

(c) Asused in this Agreement, any rafeeeto any fact, circumstance, event, change, teffeaccurrence having aCompany Material
Adverse Effec" means any fact, circumstance, event, changestedfeoccurrence that, individually or in the aggate with all other facts,
circumstances, events, changes, effects, or ocmese (1) has or would be reasonably expectedue &anaterial adverse effect on or with
respect to business, results of operation or fiidueondition of the Company and its Subsidiareeeh as a whole, or (2) that prevents or
materially delays or materially impairs the abilitithe Company to consummate the Mergeoyided, howeverthat, Company Material
Adverse Effect shall not include facts, circumstmevents, changes, effects or occurrences (@rakynaffecting the retail industry, or the
economy or the financial or securities marketsha&United States, including effects on such indessteconomy or markets resulting from any
regulatory and political conditions or developmentgeneral, or any outbreak or escalation of kitieti, declared or undeclared acts of war or
terrorism (other than any of the foregoing thatsemuany damage or destruction to or renders phlysicausable or inaccessible any facility or
property of the Company or any of its Subsidiari@g)reflecting or resulting from changes in LawGAAP (or authoritative interpretations
thereof); or (iii) resulting from actions of the @pany or any of its Subsidiaries which Parent kasessly requested or to which Parent has
expressly consented, or resulting from the annauece of the Merger or the proposal thereof or &gseement and the transactions
contemplated hereby; except to the extent thak keispect to clauses (i) and (i), the impact ahsiact, circumstance, event, change, effect or
occurrence is disproportionately adverse to the @om and its Subsidiaries, taken as a whole.
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Section 3.2 Capital Stock.

(a) The authorized capital stock of therPany consists of 500,000,000 shares of Companyn@m Stock, 1,715,742 Series A
Convertible Junior Preferred Stock, par value $@&0share (the Series A Preferred Stotk and 10,000,000 shares of preferred stock, mo pa
value per share @Authorized Preferred Stoc¢k, 5,000,000 of which have been designated aeS&iJunior Participating Preferred Stock (t
Series B Preferred Stotktogether with the Series A Preferred Stock dredAuthorized Preferred Stock, th@teferred Stock) reserved for
issuance in connection with the rights (tHeights") issued under the Company's Rights Agreemeng¢ddas of February 29, 2000, as
amended. As of March 9, 2007, (i) 312,661,295 shafeCompany Common Stock were issued and outstgn(i) no shares of Company
Common Stock were held in treasury, (iii) (A) 181624 shares of Company Common Stock were reséovéssuance pursuant to the
outstanding Company Stock Options, (B) 803,873eshaf Company Common Stock were reserved for issuparsuant to the outstanding
RSUs, (C) 6,527,772 additional shares of Compami@on Stock were reserved for issuance for futuaatgoursuant to the Company Stock
Plans, and (D) 132,507 shares of Company Commark Stere reserved for issuance pursuant to theandsig Deferred Equity Units, and
(iv) no shares of Preferred Stock were issued tstanding. All outstanding shares of Company Com&tmtk, and all shares of Company
Common Stock reserved for issuance as noted isel@ii) of the foregoing sentence, when issuealccordance with the respective terms
thereof, are or will be duly authorized, validlguged, fully paid and non-assessable and free eémgtive or similar rights. No Subsidiary of
the Company owns any Company Common Stock. Se8t{a) of the Company Disclosure Schedule listefdke date hereof, each
outstanding Company Stock Option and the exergise fthereof.

(b) Except as set forth in subsectiorafave, (i) as of the date hereof, the Company doebkave any shares of its capital stock issu
outstanding other than shares of Company Commack$ihat have become outstanding after March 9, 2Q@n exercise of Company Stock
Options outstanding as of such date or upon vestimyment with respect to RSUs or Deferred Equitits and (ii) there are no outstanding
subscriptions, options, warrants, calls, convestg#curities, stock-based performance units or gih@lar rights, agreements or commitments
relating to the issuance of capital stock or othgrity interests to which the Company or any oSitbsidiaries is a party obligating the
Company or any of its Subsidiaries to (A) issuansfer or sell any shares of capital stock or o#lgeiity interests of the Company or any of its
Subsidiaries or securities convertible into or exayeable for such shares or equity interests s@&Je, grant, extend or enter into any such
subscription, option, warrant, call, convertiblewdties or other similar right, agreement or agement, (C) redeem or otherwise acquire any
such shares of capital stock or other equity istsrer (D) provide a material amount of funds tanake any material investment (in the form
of a loan, capital contribution or otherwise) ime tCompany or any Subsidiary of the Company.

(c) Except for the awards to acquire skaf Company Common Stock under the Company Rtaoks, neither the Company nor any of
its Subsidiaries has outstanding bonds, debentnoéss or other obligations, the holders of whielkehthe right to vote (or which are
convertible into or exercisable for securities Ingvihe right to vote) with the shareholders of @mmpany on any matter.

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

Section 3.3 Subsidiaries. Section 3.3 of the Company Disclosure Lett¢s f@mth a complete and correct list of eadighificant
subsidiary" of the Company as such term is defined in Regurigs-X promulgated by the SEC (each, Significant Subsidiary). Section 3.3
of the Company Disclosure Letter also sets foréhjtinisdiction of organization and percentage dstanding equity interests
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(including partnership interests and limited liglgicompany interests) owned by the Company ogitbsidiaries of each Significant Subsidi
All equity interests (including partnership inteieand limited liability company interests) of tBempany's Subsidiaries held by the Company
or by any other Subsidiary have been duly and la#idthorized and are validly issued, fully paidiaron-assessable and were not issued in
violation of any preemptive or similar rights, pbase option, call or right of first refusal or sianirights. All such equity interests owned by
Company or its Subsidiaries are free and cleangfLaens, other than restrictions on transfer ingebby applicable Law. Except for its
interests in Subsidiaries of the Company, the Camploes not own, directly or indirectly, 5% or mafehe outstanding capital stock of, or
other equity interests, in any Person, or any ogtigvarrants, rights or securities convertible haxgeable or exercisable therefor.

Section 3.4 Corporate Authority Relative to This Agreeméihd; Violation.

(@) The Company has the requisite cotpgrawer and authority to enter into and perfossrolhligations under this Agreement and,
subject to receipt of the Company Shareholder Aygdrdo consummate the transactions contemplategbiieThe execution, delivery and
performance of this Agreement and the consummatidhe transactions contemplated hereby have belyradd validly authorized by the
Board of Directors of the Company and, except ifiothe Company Shareholder Approval and (ii) thiedi of the Articles of Merger with the
Secretary of State of the State of Tennessee,h®y obrporate proceedings on the part of the Cognpemnecessary to authorize the
consummation of the transactions contemplated fe@lbject to Section 5.2(d), the Board of Direstof the Company has, by resolutions
duly adopted at a meeting duly called and heldd(ty and validly approved and declared advisdtie Agreement and the transactions
contemplated hereby, (y) determined that the ti@ies contemplated by this Agreement are advisaitein the best interests of the Comg.
and its shareholders and (z) resolved to recomrimeadcordance with applicable Law that the Compaslgareholders vote in favor of
adoption and approval of this Agreement and thestxations contemplated hereby, including the Métiger' Recommendatiof). This
Agreement has been duly and validly executed aflideded by the Company and, assuming this Agreermenstitutes the valid and binding
agreement of Parent and Merger Sub, constitutegaliccand binding agreement of the Company, erf@ote against the Company in
accordance with its terms, subject to the effettsaakruptcy, insolvency, fraudulent conveyancerganization, moratorium and other similar
Laws relating to or affecting creditors' rights geally, general equitable principles (whether cdased in a proceeding in equity or at Law)
any implied covenant of good faith and fair dealing

(b) Other than in connection or in coraptie with (i) the TBCA, or any applicable Tennessat&takeover or investor protection statute,
(ii) the Securities Exchange Act of 1934 (thExchange Act), (iii) the Hart-Scott-Rodino Antitrust Improvemis Act of 1976, as amended,
and the rules and regulations promulgated thereytite "HSR Act’) and (iv) the approvals set forth on Section B)4(f the Company
Disclosure Letter (collectively, theCompany Approval¥, no authorization, consent, approval or orderoffiling with, or notice to, any
United States or foreign governmental or regulasggncy, commission, court, body, entity or autigdeach, a '‘Governmental Entity) is
necessary, under applicable Law, in connection thighexecution, delivery and performance of thise®gnent by the Company or the
consummation by the Company of the transactiontecoplated hereby, except for such authorizatioossents, approvals, orders, filings or
notices that, if not obtained or made, would nodjvidually or in the aggregate, have a Companyevlak Adverse Effect.

(c) The execution, delivery and perforemby the Company of this Agreement does not, ha@onsummation of the transactions
contemplated hereby and compliance with the promshereof by the Company will not, (i) result imydreach or violation of, or default (w
or without notice or lapse of time, or both) undequire consent under, or give rise to a rightahination, cancellation, modification or
acceleration of any obligation or to the loss of Banefit under any loan, guarantee of
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indebtedness or credit agreement, note, bond, eetgndenture, lease, agreement, contract, pwedrasale order, instrument, permit,
Company Permit, concession, franchise, right @nlée binding upon the Company or any of its Suas&s or result in the creation of any
liens, claims, mortgages, encumbrances, pledgesrigeinterests, equities or charges of any kiegch, a 'Lien") upon any of the properties,
assets or rights of the Company or any of its Sliéses, (ii) conflict with or result in any violan of any provision of the certificate or articles
of incorporation or by-laws or other equivalentamgational document of the Company or any of ibsdiaries or (iii) assuming that the
consents and approvals referred to in Section RidHb(iv) are duly obtained, conflict with or vidia any applicable Laws, other than, in the
case of clauses (i) and (iii), as would not, indially or in the aggregate, have a Company Mat&daierse Effect.

Section 3.5 Reports and Financial Statements.

(@) The Company and its Subsidiaries hemely filed all forms, documents, statements egqabrts required to be filed by them with the
Securities and Exchange Commission (tf8£C") since January 1, 2004 (the forms, documentgestants and reports filed with the SEC s
January 1, 2004, including any amendments thettedd, Company SEC Documens As of their respective dates, or, if amended or
superseded by a subsequent filing, as of the ddteedast such amendment or superseding filingrpga the date hereof, the Company SEC
Documents complied, and each of the Company SEQ@ents filed subsequent to the date of this Agreemé comply, in all material
respects with the requirements of the Securitietsof2933, as amended (th&ecurities Act), the Exchange Act and the Sarbanes-Oxley Act
of 2002 (the 'Sarbanes-Oxley A¢}, as the case may be, and the applicable rulg@seagyulations promulgated thereunder. As of the torh
filing with the SEC, none of the Company SEC Docutaeso filed or that will be filed subsequent te thate of this Agreement contained or
will contain, as the case may be, any untrue stat¢iof a material fact or omitted to state any maltéact required to be stated therein or
necessary in order to make the statements thénetime light of the circumstances under which theye made, not misleading, except to the
extent that the information in such Company SECubDoent has been amended or superseded by a latgra@gr8EC Document filed prior to
the date hereof. No Subsidiary of the Company ligesit to the periodic reporting requirements of Exehange Act.

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

Section 3.6 No Undisclosed Liabilities. Except (i) as reflected or reserved againghénCompany's consolidated balance sheet as of
November 3, 2006 (or the notes thereto) includetiénCompany SEC Documents filed prior to the tateof, (ii) for liabilities or obligation
incurred in connection with the transactions comglated by this Agreement or the financing of suems$actions and (iii) for liabilities and
obligations incurred in the ordinary course of besis consistent with past practice since Novemp20@5, neither the Company nor any
Subsidiary of the Company has any liabilities dligations of any nature, whether or not accruedtiogent or otherwise and whether due ¢
become due, that would, individually or in the agate, have a Company Material Adverse Effect.
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Section 3.7 Compliance with Law; Permits.

(&) The Company and each of its Subs&las, and since the later of January 1, 2005tarréspective date of formation or organization
has been, in compliance with and is not in defantter or in violation of any applicable federahtst local or foreign or provincial law, statute,
code, ordinance, rule, regulation, judgment, orshgunction, decree or agency requirement of orautaking to or agreement with any
Governmental Entity, including common law (colleety, " Laws" and each, a LLaw"), except where such non-compliance, default or
violation would not, individually or in the aggredgahave a Company Material Adverse Effect.

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

Section 3.8 Environmental Laws and Regulations.

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

(b) As used hereinEhvironmental Law means any Law relating to (i) the protection,g@m&ation or restoration of the environment
(including air, surface water, groundwater, dririkimater supply, surface land, subsurface landt@lad animal life or any other natural
resource), or (ii) the exposure to, or the useag®, recycling, treatment, generation, transportaprocessing, handling, labeling, production,
release or disposal of Hazardous Substances.
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(c) Asused hereinHazardous Substan¢eameans any substance listed, defined, designel@skified or regulated as a waste, pollutant
or contaminant or as hazardous, toxic, radioadive@angerous or any other term of similar impordemany Environmental Law, including
petroleum.

Section 3.9 Employee Benefit Plans.

(a) Section 3.9(a) of the Company Disated_etter sets forth a true and complete listawhematerial Company Benefit Plan. For
purposes of this Agreement, the ter@dmpany Benefit Plahshall mean any employee or director benefit ptarangement or agreement,
including, without limitation, any such plan thatan employee welfare benefit plan within the meguif Section 3(1) of the Employee
Retirement Income Security Act of 1974, as amer{&RISA"), an employee pension benefit plan within the nireg of Section 3(2) of
ERISA (whether or not such plan is subject to ERISAa bonus, incentive, deferred compensatiomatiae, stock purchase, stock option,
severance, employment, change of control or frimgeefit plan, program or agreement that is spouisorenaintained by the Company or any
of its Subsidiaries to or for the benefit of theremt or former employees, independent contraaprirectors of the Company and its
Subsidiaries.

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

(c) Except as would not have a Companyela Adverse Effect: (i) each of the Company Bérfélans has been established, operated
and administered in all respects with applicablevd.ancluding, but not limited to, ERISA, the Coaled in each case the regulations
thereunder; (ii) each of the Company Benefit Platended to be "qualified” within the meaning otct8en 401(a) of the Code has received a
favorable determination letter from the IRS, anthi® Knowledge of the Company, there are no exjstircumstances or events that have
occurred that could reasonably be expected totrgsthie revocation of such letter; (iii) no Compaenefit Plan is subject to Title IV of
ERISA,; (iv) no Company Benefit Plan provides hedlifie insurance or disability benefits (whethemat insured), with respect to current or
former employees or directors of the Company oBitbsidiaries beyond their retirement or other teation of service, other than
(A) coverage mandated by applicable Law or (B) ddsnefits or retirement benefits under any "emgdogension plan” (as such term is
defined in Section 3(2) of ERISA); (v) no liabilitynder Title IV of ERISA has been incurred by thentpany, its Subsidiaries or any ERISA
Affiliate of the Company that has not been satasfie full, and, to the Knowledge of the Company,cemdition exists that presents a risk to the
Company, its Subsidiaries or any ERISA Affiliatetbé Company of incurring a liability thereundari) ho Company Benefit Plan is a
"multiemployer pension plan® (as such term is dafiin Section 3(37) of ERISA) or a plan that has tw more contributing sponsors at least
two of whom are not under common control, withia theaning of Section 4063 of ERISA; (vii) all cabntitions or other amounts payable by
the Company or its Subsidiaries as of the datedfievigth respect to each Company Benefit Plan ipeesof current or prior plan years have
been paid or accrued in accordance with GAAP;)(wigither the Company nor its Subsidiaries has @agjan a transaction in connection with
which the Company or its Subsidiaries could reaklynae expected to be subject to either a civilgigrassessed pursuant to Section 409 or
502(i) of ERISA or a Tax imposed pursuant to Sect®75 or 4976 of the Code; and (ix) there areemdng, threatened or anticipated claims
(other than routine claims for benefits) by, ondlébf or against any of the Company Benefit Planany trusts related thereto which could
reasonably be expected to result in any liabilftthe Company or any of its SubsidiarieE£RISA Affiliate' means, with respect to any entity,
trade or
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business, any other entity, trade or businessstetnember of a group described in Section 414¢)(m) or (o) of the Code or Section 4001
(b)(1) of ERISA that includes the first entity, deor business, or that is a member of the sanmartited group” as the first entity, trade or
business pursuant to Section 4001(a)(14) of ERISA.

(d) No Company Benefit Plan exists treaaaesult of the consummation of the transactimmsemplated by this Agreement will, either
alone or in combination with another event, (i)itsnany employee or officer of the Company or affijts Subsidiaries to severance pay,
unemployment compensation or any other paymengpxas expressly provided in this Agreement oegsired by applicable Law,

(i) accelerate the time of payment or vestinginarease the amount of compensation due any suplogeg, consultant or officer, except as
expressly provided in this Agreement, or (iii) ks payments under any of the Company Benefin®Mhich would not be deductible under
Section 280G of the Code.

Section 3.10 Interested Party Transactions. Except for employment-related Contracts filedncorporated by reference as an exhibit
to a Filed SEC Document filed prior to the datecloéior Company Benefit Plans, Section 3.10 of thenany Disclosure Letter sets forth a
correct and complete list of the contracts or ayeanents that are in existence as of the date ®#thieement under which the Company has
any existing or future material liabilities betwetde Company or any of its Subsidiaries, on thelwr&l, and, on the other hand, any
(A) present officer or director of either the Compar any of its Subsidiaries or any person thatdexrved as such an officer or director or any
of such officer's or director's immediate familymigers, (B) record or beneficial owner of more tbé&f of the Shares as of the date hereof, or
(C) to the Knowledge of the Company, any Affiliatieany such officer, director or owner (other thha Company or any of its Subsidiaries)
(each, an 'Affiliate Transactior!'). The Company has provided to Parent copies ofi €ontract or other relevant documentation (iniclgagny
amendments or modifications thereto) providingefach Affiliate Transaction.

Section 3.11 Absence of Certain Changes or Eventga) Since November 3, 2006 through the datdisfAgreement, except for the
transactions contemplated hereby, the businesseedompany and its Subsidiaries has been conduntetl material respects, in the ordinary
course of business consistent with past practivg;(ln) since February 3, 2006, there have not begracts, circumstances, events, changes,
effects or occurrences that, individually or in #ggregate, have had or would be reasonably expezteave, a Company Material Adverse
Effect.

Section 3.12 Investigations; Litigation. There are no (i) investigations or proceedipgsding or, to the Knowledge of the Company,
threatened by any Governmental Entity with respethe Company or any of its Subsidiaries or anthefr properties or assets, (ii) actions,
suits, or proceedings pending or, to the Knowleafghe Company, threatened against or affectingbpany or any of its Subsidiaries, or
any of their respective properties or assets, @t &ain equity, or (iii) orders, judgments or deegseof any Governmental Entity against the
Company or any of its Subsidiaries, which, in theecof clauses (i) or (i), individually or in thggregate, have had or would be reasonably
expected to have a Company Material Adverse Effect.

Section 3.13 Proxy Statement; Other Information. The Proxy Statement will not at the time of thailing of the Proxy Statement to
the shareholders of the Company, at the time o€tmapany Meeting, and at the time of any amendntéeteof or supplements thereto,
contain any untrue statement of a material factnoit to state any material fact required to beestdherein or necessary in order to make the
statements therein, in light of the circumstanaeden which they were made, not misleadipggvidedthat no representation is made by the
Company with respect to information supplied byedated to or the sufficiency of disclosures relai® Parent, Merger Sub or any Affiliate of
Parent or Merger Sub. The Proxy Statement will dgrap to form in all material respects with theuiggments of the Exchange Act. The le
to shareholders, notice of meeting,
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proxy statement, forms of proxy and any other golig materials to be distributed to shareholdarsannection with the Merger to be filed
with the SEC in connection with seeking the adoptod approval of this Agreement are collectivelierred to herein as thePtoxy
Statement’

Section 3.14 Tax Matters.

(a) Except as would not have, individyali in the aggregate, a Company Material AdverffecE (i) the Company and each of its
Subsidiaries have prepared and timely filed (takirig account any valid extension of time withiniahto file) all Tax Returns required to be
filed by any of them and all such Tax Returns anmplete and accurate, (ii) the Company and eadis &ubsidiaries have timely paid all
Taxes that are required to be paid by any of thehether or not shown on any Tax Return), except vdspect to matters contested in good
faith through appropriate proceedings and for whkidhquate reserves have been established on émeifih statements of the Company and its
Subsidiaries in accordance with GAAP, (iii) the UcBnsolidated federal income Tax Returns of them@any through the Tax year ending
January 30, 2004 have been examined or are cyrisgitig examined by the IRS (or the period for ssseent of the Taxes in respect of which
such Tax Returns were required to be filed hasredpi (iv) all assessments for Taxes due with retsfpecompleted and settled examination
any concluded litigation have been fully paid, {fv@re are no audits, examinations, investigatiorstter proceedings pending or threatened in
writing in respect of Taxes or Tax matters of tt@pany or any of its Subsidiaries, (vi) there aveiens for Taxes on any of the assets of the
Company or any of its Subsidiaries other than staguiens for Taxes not yet due and payable on&ifor Taxes that are being contested in
good faith through appropriate proceedings anavidch adequate reserves have been establishea dim&mcial statements of the Company
and its Subsidiaries in accordance with GAAP, (vdphe of the Company or any of its Subsidiariestiegn a "controlled corporation” or a
"distributing corporation™ in any distribution thats purported or intended to be governed by Se@&® of the Code (or any similar provision
of state, local or foreign Law) occurring during ttwo-year period ending on the date hereof, (thig® Company and each of its Subsidiaries
has timely withheld and paid all Taxes requiretidgewe been withheld and paid in connection with ampaid or owing to any employee,
creditor, independent contractor, shareholder loerathird party, (ix) neither the Company nor afyt® Subsidiaries is a party to any agreer
or arrangement relating to the apportionment, sigagssignment or allocation of any Tax or Tax a@s#eer than an agreement or arrangement
solely among members of a group the common pafemhich is the Company or a Subsidiary of the Conypar has any liability for Taxes
any Person (other than the Company or any of ibsiBiaries) under Treasury Regulation Section 1216Qor any predecessor or successor
thereof or any analogous or similar provision of)aby contract, agreement or otherwise, (X) novers or extensions of any statute of
limitations have been granted or requested withaeisto any Taxes of the Company or any of its Biidrses, (xi) none of the Company or any
of its Subsidiaries has been a party to any "listadsaction” within the meaning of Treasury Retiofal.6011-4(b)(2), and (xii) no closing
agreement pursuant to Section 7121 of the Codanypsimilar provision of state, local or foreiganvlehas been entered into by or with respect
to the Company or any of its Subsidiaries.

(b) As used in this Agreement, (Jdx" or " Taxes' means any and all federal, state, local or far@igprovincial taxes, imposts, levies
or other assessments, including all net incomesggreceipts, capital, sales, use, ad valorem, \eded, transfer, franchise, profits, inventory,
capital stock, license, withholding, payroll, empitent, social security, unemployment, excise, seves, sStamp, occupation, property and
estimated taxes, customs duties, fees, assessamehtharges of any kind whatsoever, including aryall interest, penalties, fines, additions
to tax or additional amounts imposed by any Govermiad Entity in connection with respect theretal & " Tax Returd’ means any return,
report or similar filing (including any attachechsdules, supplements and additional or supportiagerial) filed or required to be filed with
respect to Taxes, including any information retataim for refund,
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amended return or declaration of estimated Taxas ifecluding any amendments with respect thereto).

Section 3.15 Labor Matters. Neither the Company nor any of its Subsidiaises party to, or bound by, any collective bargajn
agreement, contract or other agreement or undelisgmith a labor union or labor organization. Meit the Company nor any of its
Subsidiaries is subject to a dispute, strike orvaioppage except as would not, individually othie aggregate, have a Company Material
Adverse Effect. To the Knowledge of the Compangré¢hare no organizational efforts with respech®formation of a collective bargaining
unit presently being made or threatened involvimpleyees of the Company or any of its Subsidiaries.

Section 3.16 Intellectual Property. Except as would not, individually or in the agggate, have a Company Material Adverse Effect,
either the Company or a Subsidiary of the Compamysp or is licensed or otherwise possesses aderghte to use, all trademarks, trade
names, service marks, service names, mark registsatogos, assumed names, domain names, registedeunregistered copyrights, softw
patents or other intellectual property, and alllagtions and registrations used in their respedtivusinesses as currently conducted
(collectively, the "Intellectual Property"). Except as would not, individually or in the aggate, have a Company Material Adverse Effect,
(i) there are no pending or, to the Knowledge ef @ompany, threatened in writing claims by any gerleging infringement by the Compe
or any of its Subsidiaries for their use of theeligictual Property of the Company or any of its Sdiaries, (ii) to the Knowledge of the
Company, the conduct of the business of the Compadyits Subsidiaries does not infringe any intéllal property rights of any person,

(i) neither the Company nor any of its Subsidégrhas made any claim of a violation or infringetisnothers of its rights to or in connection
with the Intellectual Property of the Company oy afiits Subsidiaries, (iv) to the Knowledge of tBempany, no person is infringing any
Intellectual Property of the Company or any ofStehsidiaries and (v) the Company takes reasonabtea to protect the security of its
software, systems and networks.

Section 3.17 Property. Except as would not, individually or in the aggate, have a Company Material Adverse EffectCbmpany
or a Subsidiary of the Company owns and has goddralid title to all of its owned real property agdod title to all its personal property and
has valid leasehold interests in all of its leggexperties, sufficient to conduct their respectusinesses as currently conducted, free and clear
of all Liens (except in all cases for Liens perrfisunder any applicable loan agreements and imdes and for title exceptions, defects,
encumbrances, liens, charges, restrictions, rég&icovenants and other matters, whether or notéadrd, which in the aggregate do not
materially affect the continued use of the propéstythe purposes for which the property is culgeheing used), assuming the timely
discharge of all obligations owing under or relatedhe owned real property, the personal propanty the leased property. Except as would
not, individually or in the aggregate, have a Comypilaterial Adverse Effect, all leases under witleh Company or any of its Subsidiaries
lease any real or personal property are valid arfdli force and effect against the Company or ahiys Subsidiaries and, to the Company's
Knowledge, the counterparties thereto, in accoreavith their respective terms, and there is notlenrany of such leases, any existing default
by the Company or any of its Subsidiaries whichthwiotice or lapse of time or both, would beconuetault by the Company or any of its
Subsidiaries.

Section 3.18 Required Vote of the Company Shareholderfssuming the accuracy of the representatiodsaarranties in Sections ¢
and 4.8, the affirmative vote of the holders ofstaimding shares of Company Common Stock, votingttey as a single class, representing at
least a majority of all the votes then entitled/tdde at a meeting of shareholders, is the only ebtelders of any class of securities of the
Company which is required to approve this Agreemitet Merger and the other transactions contengplateeby (the Company Shareholder
Approval").
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Section 3.19 Material Contracts.

(a) The Company has made available terRaas of the date of this Agreement, true, comad complete copies of (including all

amendments or modifications to), all Contracts kicl the Company or any of its Subsidiaries isrypar by which the Company, any of its
Subsidiaries or any of their respective propentieassets is bound (other than Plans) that:

(i) are or would be required to be filedthe Company as a "material contract" pursuaitein 601(b)(10) of Regulation S-K
under the Securities Act or disclosed by the Commana Current Report on Form 8-K;

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

(iii) relate to Indebtedness and havingatstanding principal amount in excess of $10,000;,

(iv) were entered into after DecemberZ106 or not yet consummated, and involve the at@rsgrom another person or
disposition to another Person, directly or indike¢by merger or otherwise), of assets or capiatls or other equity interests of another
Person for aggregate consideration under such &ir(or series of related Contracts) in exces26{@#0,000 (other than acquisitions
or dispositions of inventory in the ordinary coucdédusiness);

(v) relate to an acquisition, divestitumgerger or similar transaction that contains re@néations, covenants, indemnities or other
obligations (including indemnification, "earn-outt' other contingent obligations), that are stilefifiect and, individually or in the
aggregate, could reasonably be expected to resp#yments in excess of $25,000,000;

(vi) other than an acquisition subjectl@use (v) above, obligate the Company to makecapjtal commitment or capital
expenditure, other than acquisitions of inventdincluding pursuant to any joint venture) in exces$30,000,000;

(vii) relate to any guarantee or assumptibather obligations of any third party or reimbement of any maker of a letter of cre
except for agreements entered into in the ordioagyse of business consistent with past practidedgreements relate to obligations
which do not exceed $15,000,000 in the aggregatalfsuch agreements;

(viii) are license agreements that areemialtto the business of the Company and its Sid#d, taken as a whole, pursuant to
which the Company or any of its Subsidiaries igeypand licenses in Intellectual Property or Ieesout Intellectual Property owned
by the Company or its Subsidiaries, other thambeeagreements for software that is generally cawially available; or

(ix) relate to an Affiliate Transaction.

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

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

Section 3.21 Fairness Opinion. The Company has received the opinion of LaFaedes & Co. LLC, dated the date of this Agreement,
to the effect that, as of such date, the Mergers@@mation is fair, from a financial point of viete, the holders of shares of the Company
Common Stock, a signed copy of which opinion hamnba will promptly be provided to Parent. The Camp has furnished to Parent a true
and complete copy of any Contract between (i) then@any and Lazard Freres & Co. LLC and (ii) the @any and Lehman Brothers, Inc.,
pursuant to which Lazard Freres & Co. LLC or LehrBaathers, Inc. could be entitled to any paymeotfithe Company relating to the
transactions contemplated hereby.

Section 3.22 State Takeover Statutes; Charter Provisionan@any Rights Agreement. Assuming the accuracy of the representations
and warranties in Sections 4.7 and 4.8, the BoRirectors of the Company has taken all actionsessary so that no anti-takeover statute or
regulation, in each case under the TBCA or othetiegble laws of the State of Tennessee shall pécgble to the execution, delivery or
performance of this Agreement, the consummatiagh@Merger and the other transactions contemplagetlis Agreement. The Board of
Directors of the Company has resolved to, and thaany after the execution of this Agreement wélke all action necessary to (x) rendet
Rights Agreement, dated as of February 29, 200@rtended as of August 30, 2006, by and betwee@adhgpany and Registrar and Transfer
Company (the Company Rights Agreeméi} inapplicable to the execution, delivery andfpenance of this Agreement and the transactions
contemplated hereby and (y) cause the Rights tweekptheir entirety immediately prior to the Effere Time without any payment being
made in respect thereof.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB

Except as disclosed in the disclosuredettdivered by Parent to the Company immediateigrgo the execution of this Agreement (the
"Parent Disclosure Letter"), Parent and Merger ®iutily and severally represent and warrant toGoenpany as follows:

Section 4.1 Qualification; Organization.

(a) Each of Parent and Merger Sub ismédid partnership or corporation duly organizedidaexisting and in good standing under the
Laws of its respective jurisdiction of organizati&ach of
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Parent and Merger Sub has all requisite limitedngaship or corporate power and authority to owaseé and operate its properties and assets
and to carry on its business as presently conducted

(b) Each of Parent and Merger Sub is duiglified to do business and is in good standisg foreign corporation in each jurisdiction
where the ownership, leasing or operation of isetssor properties or conduct of its business reguch qualification, except where the
failure to be so qualified or in good standing wbnbt, individually or in the aggregate, have aeRtMaterial Adverse Effect. The
organizational or governing documents of the PasedtMerger Sub, as previously provided to the Camgpare in full force and effect.
Neither Parent nor Merger Sub is in violation sfarganizational or governing documel

Section 4.2 Corporate Authority Relative to This Agreeméihd; Violation.

(@) Each of Parent and Merger Sub haagllisite limited partnership or corporate powsd authority to enter into and perform its
obligations under this Agreement and to consumithegéransactions contemplated by this Agreemealudting the Financing. The execution,
delivery and performance of this Agreement andctiresummation of the transactions contemplated isyAbreement, including the Financil
have been duly and validly authorized by the gdrngaener of Parent and the Board of Directors @rtyer Sub and no other partnership or
corporate proceedings on the part of Parent or &eBgb are necessary to authorize the consumnitiie transactions contemplated hereby
(other than the filing of the Articles of Mergertivithe Secretary of State of the State of Tenngs$hes Agreement has been duly and validly
executed and delivered by Parent and Merger Subassdming this Agreement constitutes the validanding agreement of the Company,
this Agreement constitutes the valid and bindingament of Parent and Merger Sub, enforceable sigeéich of Parent and Merger Sub in
accordance with its terms, subject to the effettsaokruptcy, insolvency, fraudulent conveyancerganization, moratorium and other similar
Laws relating to or affecting creditors' rights geally, general equitable principles (whether cdased in a proceeding in equity or at Law)
any implied covenant of good faith and fair dealing

(b) Other than in connection with or omtpliance with (i) the provisions of the TBCA, (ije Exchange Act, and (iii) the HSR Act
(collectively, the "Parent Approvals™), no authatibn, consent, approval or order of, or filingwibr notification to, any Governmental Entity
is necessary in connection with the executionyveeyi and performance of this Agreement by PareMemger Sub or the consummation by
Parent or Merger Sub of the transactions contergblay this Agreement, except for such authorizaticonsents, approvals, orders, filings or
notices that, if not obtained or made, would nodjvidually or in the aggregate, have a Parent Kaltddverse Effect.

(c) The execution, delivery and perforemby Parent and Merger Sub of this Agreement dogsand the consummation of the
transactions contemplated hereby, including thamiéimg, and compliance with the provisions hereitifrvat (i) result in any breach or
violation of, or default (with or without notice tapse of time, or both) under, require consentunor give rise to a right of termination,
cancellation, modification or acceleration of amfigation or to the loss of any benefit under awgr, guarantee of indebtedness or credit
agreement, note, bond, mortgage, indenture, legseement, contract, purchase or sale order, msimtj permit, concession, franchise, righ
license binding upon Parent or any of its Subsieaor result in the creation of any Lien upon afthe properties, assets or rights of Parent or
any of its Subsidiaries, (ii) conflict with or rdsin any violation of any provision of the certifite of incorporation or by-laws or other
equivalent organizational document, in each caserended, of Parent or any of its Subsidiariesipaésuming that all Parent Approvals are
obtained, conflict with or violate any applicablaws, other than, (x) in the case of clauses (i)(@)das would not, individually or in the
aggregate, have a Parent Material Adverse Effat{@nin the case of clause (i) or (iii), to thetent relating to the Company or its Subsidiaries
or a change of control thereof.
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Section 4.3 Proxy Statement; Other Information.None of the information supplied or to be siggbby Parent or Merger Sub for
inclusion or incorporation by reference in the Br&tatement will at the time of the mailing of tReoxy Statement to the shareholders of the
Company, at the time of the Company Meeting, artieatime of any amendments thereof or supplent@eteto, contain any untrue statement
of a material fact or omit to state any materiat f@quired to be stated therein or necessarydardo make the statements therein, in light of
the circumstances under which they were made, rdéading. Parent and Merger Sub will take all caroially reasonable efforts to supply
information necessary for the Proxy Statement amptly as practicable.

Section 4.4 Financing. Section 4.4 of the Parent Disclosure Lettes gath true, accurate and complete copies, aseoflate hereof,
of (i) the executed equity commitment letter toyide equity financing to Parent (théeguity Commitment Letté) and (ii) executed debt
commitment letters and related term sheets (thédt'Demmitment Letters" and together with the Eq@ymmitment Letter, the Financing
Commitment$) pursuant to which, and subject to the terms @mtlitions thereof, certain lenders have commitbeprovide Parent or the
Surviving Corporation with funds (which may includp to $2,100,000,000 in bridge financing (th@ridge Financind') to be utilized in the
event the placement of high yield securities iaparable amount (theHigh Yield Financingd) is not consummated) in the amounts
described therein, the proceeds of which shalldeel to consummate the Merger and the other traosaacontemplated hereby (th®gbt
Financing" and, together with the equity financing refertedn clause (i), the Financing"). As of the date hereof, each of the Financing
Commitments, in the form so delivered, is a legalid and binding obligation of Parent or MergebSund, to the Knowledge of Parent, of the
other parties thereto. As of the date hereof, tharicing Commitments are in full force and effend dave not been withdrawn or terminated
(and no party thereto has indicated an intent twiftdraw or terminate) or otherwise amended or ifiextlin any respect and neither Parent
Merger Sub is in breach of any of the terms or @b set forth therein and, subject to the acoyia the representations and warranties of
the Company set forth in Article Ill, no event tesurred which, with or without notice, lapse ofé or both, could reasonably be expected to
constitute a breach or failure to satisfy a condifprecedent set forth therein or a default thedeurs of the date hereof, subject to the
accuracy of the representations and warrantieseo€ompany set forth in Article 1ll, neither Pareot Merger Sub has any reason to believe
that it will be unable to satisfy on a timely baaisy term or condition contemplated to be satisfigdt contained in the Financing
Commitments. The proceeds from the Financing whiedédd in accordance with the Financing Commitmargssufficient for the satisfaction
of all of Parent's and Merger Sub's obligationseauritis Agreement, including the payment of the géerConsideration and the consideration
in respect of the Company Stock Options, RSUs, GomRestricted Shares and Deferred Equity UniteuBection 2.3 and to pay all related
fees and expenses. As of the date hereof, Parémtigrer Sub has fully paid any and all commitmeeisf or other fees on the dates and to the
extent required by the Financing Commitments. Tinacing Commitments contain all of the conditipnscedent to the obligations of the
parties thereunder to make the Financing avail@bRarent. Notwithstanding anything in this Agreatte the contrary, the Debt Commitment
Letters may be superseded at the option of Paréviecger Sub after the date of this Agreement bigtrgo the Effective Time by the New
Financing Commitments in accordance with Secti@n . such event, the term "Financing Commitmestused herein shall be deemed to
include the New Financing Commitments to the extieah in effect.

Section 4.5 Ownership and Operations of Merger SubAs of the date of this Agreement, the authatizapital stock of Merger Sub
consists of 1,000 shares of common stock, par \BOu@l per share, all of which are validly issuad autstanding. All of the issued and
outstanding capital stock of Merger Sub is, anthatEffective Time will be, owned by Parent or eedt or indirect wholly owned Subsidiary
Parent. Neither Parent nor Merger Sub has condaetedusiness other than incident to its formaéind in relation to this Agreement, the
Merger and the other transactions contemplatedofiezrd the financing of such transactions.
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Section 4.6 Finders or Brokers. Neither Parent nor any of its Subsidiariesdragaged any investment banker, broker or finder in
connection with the transactions contemplated s/Algreement who, if the Merger is not consummaiteight be entitled to any fee or any
commission from the Company.

Section 4.7 Certain Arrangements. There are no Contracts between Parent, MengieioSthe Guarantor, on the one hand, and any
member of the Company's management or directorfienther hand, as of the date hereof that reledey way to the Company or the
transactions contemplated by this Agreement. Roithe Board of Directors of the Company approuinig Agreement, the Merger and the
other transactions contemplated thereby for puipo$éhe applicable provisions of the Tennesseén®Bas Combination Act, neither Parent
Merger Sub, alone or together with any other pera@s at any time, or became, an "interested shitet! thereunder or has taken any action
that would cause any artikeover statute under the Tennessee Business @atioii Act to be applicable to this Agreement, Merger, or an
transactions contemplated by this Agreement.

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

Section 4.9 Guarantee. Concurrently with the execution of this Agreemehe Guarantor has delivered to the Company the
Guarantee, dated as of the date hereof, in favtireo€ompany, in the form set forth in Sectionaf.¢he Parent Disclosure Letter. The
Guarantee is in full force and effect.

Section 4.10 Solvency. As of the Effective Time, assuming (a) satiitatof the conditions to Parent's obligation tmsemmate the
Merger as set forth herein, or the waiver of sumhditions, and (b) the accuracy of the represesrtatand warranties of the Company set forth
in Article 1V hereof (for such purposes, such reemations and warranties shall be true and coiresdt material respects without giving effi
to any knowledge, materiality or "Company MateAalverse Effect" qualification or exception) and &)y estimates, projections or forecasts
of the Company and its Subsidiaries have been pedpa good faith based upon reasonable assumptionsediately after giving effect to all
of the transactions contemplated by this Agreemeal,iding, without limitation, the Financing, aalternative financing and the payment of
the aggregate Merger Consideration and the coraidarin respect of the Company Stock OptionsRB&Js, the Company Restricted Shares
and the Deferred Equity Units under Section 2.3amgother repayment or refinancing of debt thay e contemplated in the Financing
Commitments, and payment of all related fees aperses, the Surviving Corporation will be Solvéir purposes of this Section 4.11, the
term "Solvent" with respect to the Surviving Comtion means that, as of any date of determinaf@rthe amount of the fair saleable value of
the assets of the Surviving Corporation and itss&li@ries, taken as a whole, exceeds, as of suehtth@ sum of (i) the value of all liabilities
the Surviving Corporation and its Subsidiariesetalas a whole, including contingent and other liiéds, as of such date, as such quoted terms
are generally determined in accordance with théiegipe federal Laws governing determinations @f solvency of debtors, and (ii) the
amount that will be required to pay the probaklddilities of the Surviving Corporation and its Sidliries, taken as a whole on its existing
debts (including contingent liabilities) as suclbidebecome absolute and matured; (b) the Survi@mgoration will not have, as of such date,
an unreasonably small amount of capital for theatpen of the business in which it is engaged oppsed to be engaged by Parent following
such date; and (c) the Surviving Corporation wdldble to pay its liabilities, including contingemtd other liabilities, as they mature.
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Section 4.11 No Other Information. Parent and Merger Sub acknowledge that the @aynmakes no representations or warranties as
to any matter whatsoever except as expressly gétifoArticle 11l. Therepresentations and warranties set forth in Artidlare made solely b
the Company, and no Representative of the Compzaly/lsave any responsibility or liability relateueteto.

Section 4.12 Access to Information; Disclaimer. Parent and Merger Sub each acknowledges aré®grat it (a) has had an
opportunity to discuss the business of the Compgamyits Subsidiaries with the management of the ji2omy, (b) has had reasonable access to
(i) the books and records of the Company and itssiiaries and (ii) the electronic dataroom maimgdi by the Company through Merrill
Corporation for purposes of the transactions coptatad by this Agreement, (c) has been affordedgportunity to ask questions of and
receive answers from officers of the Company andés conducted its own independent investigatfidheCompany and its Subsidiaries,
their respective businesses and the transactiorteroplated hereby, and has not relied on any reptagon, warranty or other statement by
any Person on behalf of the Company or any ofutssiliaries, other than the representations andawtes of the Company expressly
contained in Article 1l of this Agreement and ttzdit other representations and warranties are figaity disclaimed.

ARTICLE V

COVENANTS AND AGREEMENTS
Section 5.1 Conduct of Business.

(@) From and after the date hereof aimat po the earlier of the Effective Time and theejaf any, on which this Agreement is terminated
pursuant to Section 7.1 (th&&rmination Date'), and except (i) as may be otherwise requiredylicable Law, (ii) with the prior written
consent of Parent (not to be unreasonably withbelttkblayed), (iii) as expressly contemplated ouneg by this Agreement or (iv) as disclo:
in Section 5.1 of the Company Disclosure Letteg, @ompany shall, and shall cause each of its Sialoigid to, (1) conduct its business in all
material respects in the ordinary course consistéhtpast practices, and (2) use commerciallyogable efforts to maintain and preserve
intact its business organization and businessioeksttips, preserve its assets, rights and progértigood repair and condition and to retain the
services of its key officers and key employeesachecase, in all material respects.

(b) Without limiting the foregoing, theo@ipany agrees with Parent that between the dagehand the earlier of the Effective Time and
the Termination Date, except as set forth in Sadhid (b) of the Company Disclosure Letter or agnitlise expressly contemplated or expre
required by this Agreement, the Company shall aad, shall not permit any of its Subsidiaries ta¢hatut the prior written consent of Parent:

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

(i) make, declare or pay any dividendirake any other distribution on, or directly odiirectly redeem, purchase or otherwise
acquire or encumber, any shares of its capitakstoother equity interests or any securities digaltions convertible (whether currer
convertible or convertible only after the passafyénoe or the occurrence of certain events) intexchangeable for any shares of its
capital stock or other equity interests, exceptdnnection with cashless exercises or similar tetisns pursuant to the exercise of
stock options or settlement of other awards orgations outstanding as of the date hereof (or gerthhereunder to be granted after
date hereof)providedthat the Company may continue to pay its quartessh dividends in the ordinary course of its bussrmnsister
with past practices (but in no event in an amount
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in excess of $0.05 per quarter) with record datesistent with the record dates for comparabletgdsperiods of 2006, angrovided
furtherthat no quarterly dividend will be declared witlspect to the quarter in which the Effective Timeuws unless the Effective
Time is after the record date for such quartes 8gction 5.1(b)(ii) shall not apply dividends @stdbutions paid in cash by Subsidiar
to the Company or to other wholly-owned Subsid&itethe ordinary course of business consistertt paist practice;

(iii) grant any person any right to acguiny shares of its capital stock or other equitgrests;

(iv) issue or sell any additional sharésapital stock or other equity interests, any siies convertible into, or any rights,
warrants or options to acquire, any such sharesgital stock or other equity interests, excepspant to the exercise of stock options
or settlement of other awards outstanding as oflétte hereof (or permitted hereunder to be graalfied the date hereof) and in
accordance with the terms of such instruments oe@gired under any Company Benefit Plan;

(v) purchase, sell, lease, license, feanmortgage, abandon, encumber or otherwise sutgje Lien or otherwise dispose of, in
whole or in part, any properties, rights or askefsing a value in excess of $10,000,000 indiviguatl$25,000,000 in the aggregate
(other than (x) sales of inventory or (y) commogdpwurchase, sale or hedging agreements which céerinnated on 90 days or less
notice without penalty, in each case in the ordircaurse of business consistent with past practice)

(vi) make any capital expenditures (othautzation or commitment with respect thereto) imanner reasonably expected to cause
expenditures (x) for the Company's fiscal year eéntbnuary 31, 2008 to exceed $200 million, takirtig account reasonably anticipa
expenditures for the balance of the year as wedkaenditures already committed to or made ordyphy month to exceed
$35 million;

(vii) except (i) as set forth in Sectiord fh)(vii) of the Company Disclosure Letter, (ii)dimary course loans pursuant to the
Company 401(k) Savings & Retirement Plan and adesifar business expenses pursuant to Company Betexfis, and (iii) for
borrowings under the Company's existing credit sexlritization facilities in the ordinary coursebafsiness and consistent with past
practice, incur, create, assume or otherwise bediafle for, or repay or prepay, any indebtednesdbrrowed money (including the
issuance of any debt security), any capital leddigations, any guarantee of any such indebtedmedsbt securities of any other
Person, or any "keep well" or other agreement tmtai any financial statement condition of anotRerson (such obligations
collectively, "Indebtedness"), or amend, modifyrefinance any existing Indebtedness, in each caaa amount in excess of
$10,000,000 in any transaction or series of relausactions, or in excess of $25,000,000 in Yyrenate;

(viii) make any investment in excess 0®$D0,000 individually or $25,000,000 in the agaiteg whether by purchase of stock or
securities, contributions to capital, loans to,pandy transfers, or entering into binding agreemevith respect to any such investmer
acquisition;

(ix) make any acquisition of another Parspobusiness in excess of $10,000,000 individuad$25,000,000 in the aggregate,
whether by merger, purchase of stock or securitiestributions to capital, loans to, property tfens, or entering into binding
agreements with respect to any such investmertaurisition (including any conditional or installmesale Contract or other retention
Contract relating to purchased property);

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

(xi) except as set forth in Section 5.{XB)of the Company Disclosure Letter, to the extemuired by Law (including
Section 409A of the Code) or by Contracts in existeas of the date hereof or by the Company BeRkfits, (A) increase the
compensation or benefits of any of its employegdependent contractors or directors, other thanaterial increases in base salary in
the ordinary course of business consistent with patice, (B) amend or adopt any compensatidreaefit plan including any
pension, retirement, profit-sharing, bonus or oraployee benefit or welfare benefit plan (otha@mtlany such adoption or amendment
that does not materially increase the cost to th@any or any of its Subsidiaries of maintaining #ipplicable compensation or ben
plan) with or for the benefit of its employees, épegndent contractors or directors, or (C) acceddtad vesting of, or the lapsing of
restrictions with respect to, any stock optiongther stock-based compensation;

(xii) (A) compromise, settle or agree tétlseany suit, action, claim, proceeding or invgation (including any suit, action, claim,
proceeding or investigation relating to this Agreemor the transactions contemplated hereby), msemt to the same, other than
compromises, settlements or agreements in theamdoourse of business consistent with past pettiat involve only the payment of
monetary damages (x) not in excess of $5,000,0di9idually or $10,000,000 in the aggregate or (ythwespect to settlements of any
workers' compensation claims, consistent with gserves reflected in the Company's balance shé&&hatimber 3, 2006, in any case
without the imposition of material equitable rel@@f, or the admission of wrongdoing by, the Compangny of its Subsidiaries or
(B) waive any claims or rights of substantial value

(xiii) amend or waive any material proweisiof its Charter or its by-laws or other equivalerganizational documents or of the
Company Rights Agreement or, in the case of the fizmy, enter into any agreement with any of itsshalders in their capacity as
such;

(xiv) enter into any "non-compete" or sianibgreement that would by its terms restrict th&irfesses of the Surviving Corporation
or its Subsidiaries or Affiliates following the Efftive Time;

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

(xvi) enter into any new lease or ameredtdrms of any existing lease of real property Whiould require payments over the
remaining term of such lease in excess of $10anil{excluding any renewal terms);

(xvii) adopt or enter into a plan of comie or partial liquidation, dissolution, mergernsolidation, restructuring, recapitalization
or other reorganization of such entity (other taamong wholly owned Subsidiaries);

(xviii) implement or adopt any materialeiye in its financial accounting principles, prees or methods, other than as require
GAAP, applicable Law or regulatory guidelines;

(xix) change any method of Tax accounterger into any closing agreement with respectatennal Taxes, settle or compromise
any material liability for Taxes, make, revoke bange any material Tax election, agree to any &dprst of any material Tax attribute,
file or surrender any claim for a material refuridfaxes, execute or consent to any waivers extenitlie statutory period of limitations
with respect to the collection or assessment oenatTaxes, file any material amended Tax Returobdain any material Tax ruling,
each case other than in the ordinary course ohbasiconsistent with past practice; or
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(xx) agree to take, make any commitmenéke, or adopt any resolutions of its Board of Blioes in support of, any of the actions
prohibited by this Section 5.1(b).

(c) From and after the date hereof anmaf po the earlier of the Effective Time or the firénation Date, and except (i) as may be
otherwise required by applicable Law or (ii) asregsly contemplated or permitted by this Agreemesither party shall take any action which
is intended to or which would reasonably be exgkttematerially adversely affect or materially detae ability of such party from obtaining
any necessary approvals of any regulatory agenoyher Governmental Entity required for the tratisas contemplated hereby, performing
its covenants and agreements under this Agreemeoingsummating the transactions contemplated hevebtherwise materially delay or
prohibit consummation of the Merger or other tratisas contemplated hereby.

Section 5.2 No Solicitation.

(a) Subject to Section 5.2(c), the Conypagrees that neither it nor any Subsidiary ofGloenpany shall, and that it shall direct its and
their respective officers, directors, employeegnag and representatives, including any investinanker, attorney or accountant retained by it
or any of its Subsidiaries Representative§ not to, directly or indirectly, (i) initiate, $icit, knowingly encourage (including by providing
information) or knowingly facilitate any inquirieproposals or offers with respect to, or the makingompletion of, an Alternative Proposal
any inquiry, proposal or offer that is reasonalkglly to lead to an Alternative Proposal, (ii) eggacontinue or participate in any negotiations
concerning, or provide or cause to be providediafoymation or data relating to the Company or ahits Subsidiaries in connection with, or
have any discussions (other than to state thatareyot permitted to have discussions) with amggerelating to, or that is reasonably likely
to lead to, an actual or proposed Alternative Psapamr otherwise knowingly encourage or knowirfglgilitate any effort or attempt to make
implement an Alternative Proposal, including exengpany Person (other than Parent and Merger Sdlteir Affiliates) from the Company
Rights Agreement, (iii) approve, endorse or recomuner propose publicly to approve, endorse ormenend, any Alternative Proposal,

(iv) approve, endorse or recommend, or propos@poowe, endorse or recommend, or execute or emterany letter of intent, agreement in
principle, merger agreement, acquisition agreenggitpn agreement or other similar agreement radat» any Alternative Proposal, or

(v) resolve to propose or agree to do any of thedoing;provided, howeveit is understood and agreed that any determinaticaction by the
Board of Directors of the Company permitted undect®n 5.2(c) or (d), or Section 7.1(c)(ii), shadit, in and of itself, be deemed to be a
breach or violation of this Section 5.2(a).

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

(c) Notwithstanding anything to the camyrin Section 5.2(a) or (b), at any time priothie Company Shareholder Approval, the
Company may, in response to an unsolicited boreaviiditen Alternative Proposal received after tagechereof which did not result from or
arise in connection with a breach of Section 5@which the Board of Directors of the Company deiees, in good faith, (x) after
consultation with its outside counsel and finanaidVisors, constitutes or is reasonably expectéehih to a Superior Proposal and (y) after
consultation with its outside counsel, failurea&e such action would be inconsistent with its didey duties under the TBCA, (i) furnish non-
public information with respect to the Company #&sdubsidiaries to the person making such Altéveg®roposal and its Representatives
pursuant to a customary confidentiality agreementaining terms substantially similar to, and nesléavorable to the Company than, those set
forth in the Confidentiality Agreement, and (ii)rfeipate in discussions or negotiations with spehson and its
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Representatives regarding such Alternative Proppsavided, howevethat the Company shall provide or make availableacent any non-
public information concerning the Company or anyt®fSubsidiaries that is provided to the persokintasuch Alternative Proposal or its
Representatives which was not previously provideshade available to Parent prior to or concurrewithh providing such information to such
other Person.

(d) Except as set forth in Section 7.(ijcdr this Section 5.2(d), neither the Board afdgtors of the Company nor any committee the
shall (i) withdraw or modify in a manner adversdrent or Merger Sub, or publicly propose to wislvdor modify in a manner adverse to
Parent or Merger Sub, the Recommendation, (ii)@mor recommend any letter of intent, agreemeptimciple, acquisition agreement,
option agreement or similar agreement constitutingelating to, or that is intended to be or worddsonably be likely to result in, any
Alternative Proposal or (iii) approve or recommeadpublicly propose to approve, endorse or recontnany Alternative Proposal.
Notwithstanding the foregoing, but subject to Seth.2(b), if, prior to receipt of the Company SHwolder Approval, the Board of Directors
the Company determines in good faith, after coasiolh with outside counsel and its financial adwigieat (A) (x) an unsolicited bona fide
written Alternative Proposal received by the Compeonstitutes a Superior Proposal (after complyiity, and giving effect to any proposed
adjustments offered by Parent pursuant to, Segtibfc)(ii)) and (y) the failure to so withdraw owodify its Recommendation would be
inconsistent with the Board of Directors of the Gamy's exercise of its fiduciary duties of the Campunder the TBCA or (B) in the absence
of an Alternative Proposal, the failure to takelsaction would be inconsistent with the Board ofedtors of the Company's exercise of its
fiduciary duties under the TBCA, the Board of Diars of the Company or any committee thereof maidavaw, or modify or qualify its
Recommendation (aChange of Recommendatin

(e) The Company promptly (and in any eweithin 24 hours) shall advise Parent orally amavriting of (i) any inquiries, proposals or
offers regarding any Alternative Proposal, (ii) aeguest for information relating to the CompanyteiSubsidiaries, other than requests for
information not reasonably expected to be relatddanl to an Alternative Proposal, and (iii) anguiry or request for discussion or negotiat
regarding or that would reasonably be expectedgaltin an Alternative Proposal, including in eaalse the identity of the person making any
such Alternative Proposal or indication or inquinyoffer or request and the material terms and itiomgd of any such Alternative Proposal or
indication or inquiry or offer. The Company shadldp Parent reasonably informed on a reasonablgrdurasis of the status (including any
material changes to the terms thereof) of any slisdussions or negotiations regarding any suchridieve Proposal or indication or inquiry
offer or any material developments relating the(dte Company agreeing that it shall not, and stealke its Subsidiaries not to, enter into any
confidentiality agreement with any person subsetteethe date of this Agreement which prohibits @@mpany from providing such
information to Parent). The Company agrees thaheeit nor any of its Subsidiaries shall terminataive, amend, release or modify any
provision of any existing standstill or confidetityaor similar agreement to which it or one of Affiliates or Representatives is a party and
the Company and its Subsidiaries shall enforcetheisions of any such agreement, except to thenéxafter consultation with outside
counsel, the Board of Directors of the Company rieitges that the failure to take such action wowddrizonsistent with its fiduciary duties
under applicable Law.

(f) Nothing contained in this Agreemshgll prohibit the Company or its Board of Direstérom (i) disclosing to its shareholders a
position contemplated by Rules 14d-9 and 14e-2@hplgated under the Exchange Act or (ii) making sequired disclosure to the
Company's shareholders if, in the good faith judgihoé such Board of Directors, after consultatioithvits outside counsel, it is required to do
so under applicable Lawrovided, however, that in no event shall this Section 5.2(f) affénet obligations of the Company specified in
Sections 5.2(d) or (e); amqmtovided, further thatany such disclosure (other than a "stop, look &tern" communication or
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similar communication of the type contemplated legt®n 14d-9(f) under the Exchange Act) shall bended to be a Change of
Recommendation unless the Board of Directors ofXbmpany expressly publicly reaffirms its Recomnagiwh at least two Business Days
prior to the Company Meeting.

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

(h) As used in this AgreemenSuUperior Proposal shall mean any bona fide written Alternative Rysal (i) on terms which the Board
of Directors of the Company determines in goodhfadfiter consultation with the Company's outsidgleounsel and financial advisors, to be
more favorable from a financial point of view tetholders of Company Common Stock than the Metgking into account all the terms and
conditions of such proposal (including any regulatspects), and this Agreement (including any gearto the terms of this Agreement
proposed by Parent in good faith to the Compamgsponse to such proposal or otherwise) and i) tthe Board of Directors believes is
reasonably capable of being completed in accordaitbdts terms, taking into account all financiedgulatory, legal and other aspects of such
proposalprovidedthat for purposes of the definition of "Superioopwsal”, the references to "20%" in the definitadrAlternative Proposal
shall be deemed to be references to "50%."

Section 5.3 Filings; Other Actions.

(@) As promptly as reasonably practicdbliewing the date of this Agreement, the Compahgll prepare and file with the SEC the
Proxy Statement (but in any event within 20 BusinBays after the date hereof), and Parent and @ahgp@ny shall cooperate with each othe
connection with the preparation of the Proxy StatetnThe Company will use its reasonable best tsftorhave the Proxy Statement cleare
the staff of the SEC as promptly as reasonablytisedde after such filing. The Company will useréasonable best efforts to cause the Proxy
Statement to be mailed to the Company's sharelsmédepromptly as reasonably practicable after thgyPStatement is cleared by the staff of
the SEC. The Company shall as promptly as reaspmpabtticable notify Parent of the receipt of amgl@r written comments from the staff of
the SEC relating to the Proxy Statement. The Comphall cooperate and provide Parent with a redserapportunity to review and commi
on, (i) the draft of the Proxy Statement (includearh amendment or supplement thereto) and (¥yréttien responses to requests for additic
information by and replies to written commentsha# staff of the SEC, prior to filing of the Proxiaf&ment with or sending such to the SEC,
and the Company will provide to Parent copies b$@ath filings made and correspondence with the SEIG staff with respect thereto. If at
any time prior to the Effective Time, any infornatishould be discovered by any party hereto whiclulsl be set forth in an amendment or
supplement to the Proxy Statement so that the PBtatement would not include any misstatementrabterial fact or omit to state any
material fact required to be stated therein or se@gy to make the statements therein, in the &ifjtite circumstances under which they were
made, not misleading, the party which discoverf saformation shall promptly notify the other pagihereto and, to the extent required by
applicable Law, an appropriate amendment or supgémlescribing such information shall be prompilsdf by the Company with the SEC «
disseminated by the Company to the shareholdetseec€ompany.
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(b) The Company shall (i) take all actiwtessary in accordance with the TBCA and the GomEharter and the by-laws of the
Company (the By-laws") to duly call, give notice of, convene and holthaeting of its shareholders as promptly as reddpmaacticable
following the clearance of the Proxy Statementh®y $EC for the purpose of obtaining the Companye$tmdder Approval (such meeting or
any adjournment or postponement thereof, tB®rhpany Meeting), and (ii) subject to the Board of Directors b&tCompany's withdrawal or
modification of its Recommendation in accordancth\&@ection 5.2(d), use reasonable best effortslioitsfrom its shareholders proxies in
favor of the adoption and approval of this Agreetndre Merger and the other transactions contemglaereby and include its
Recommendation in the Proxy Statement. Notwithstendnything in this Agreement to the contrary,assli this Agreement is terminated in
accordance with Section 7.1 and subject to compdiavith Section 7.2, the Company, regardless otkérehe Board of Directors has
approved, endorsed or recommended an Alternatimed@al or has withdrawn, modified or amended theoRenendation, but in compliance
with the TBCA, will submit this Agreement for adapt by the shareholders of the Company at the Compéeeting.

Section 5.4 Employee Matters.

(a) For a period of two (2) years follogithe Effective Time, Parent shall provide, orlisteuse to be provided, to each current
employee of the Company and its SubsidiarigSdihpany Employeé$ annual base salary and base wages, cash ineemiapensation
opportunities (excluding equity-based compensatém) benefits, in each case, that are no lessdbieothan such annual base salary and base
wages, cash incentive compensation opportunitiedu@ing equity-based compensation) and benefasiged to the Company Employees
immediately prior to the Effective Time. Notwithatiing any other provision of this Agreement to ¢oatrary, (i) Parent shall or shall cause
the Surviving Corporation to provide Company Emgley whose employment terminates during the two-yedod following the Effective
Time with severance benefits at the levels andyaunsto the terms of the Company's severance glam&nded substantially in the form set
forth on Section 5.4(a) of the Company Disclosuettér and (ii) during such two-year period follogithe Effective Time, severance benefits
offered to Company Employees thereunder shall beridned without taking into account any reductiditer the Effective Time in base salary
or base wages paid to Company Employees and takimgccount the service crediting provisions sethfin Section 5.4(b) below.

(b) For all purposes (including purposésesting, eligibility to participate and level bénefits) under the employee benefit plans of
Parent and its Subsidiaries providing benefitsp @ompany Employees after the Effective Time (idohg the Company Benefits Plans) (the
" New Plans’), each Company Employee shall be credited wishoniher years of service with the Company an8utssidiaries and their
respective predecessors before the Effective Tionthe same extent as such Company Employee wille@nbefore the Effective Time, to
credit for such service under any similar Compamypleyee benefit plan in which such Company Emplgyaicipated or was eligible to
participate immediately prior to the Effective Tinpeovidedthat the foregoing shall not apply with respedbémefit accrual under any final
average pay defined benefit pension plan or teitent that its application would result in a dogtion of benefits with respect to the same
period of service. In addition, and without limiithe generality of the foregoing, to the extegaley permissible, (i) each Company Employee
shall be immediately eligible to participate, with@ny waiting time, in any and all New Plans te #éxtent coverage under such New Plan is
replacing comparable coverage under a Company Bétah in which such Company Employee participatechediately before the Effective
Time (such plans, collectively, theDld Plans"), and (ii) for purposes of each New Plan provigdinedical, dental, pharmaceutical and/or
vision benefits to any Company Employee, Parent shase all pre-existing condition exclusions aatively-at-work requirements of such
New Plan to be waived for such employee and hiseorcovered dependents, unless such conditionsdwatlhave been waived under
comparable Old Plans of the Company or its Subsétian which such employee participated immedyjapeior to the Effective Time and
Parent shall cause any eligible expenses
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incurred by such employee and his or her coverpémfgents during the portion of the plan year of@e Plan ending on the date such

employee's participation in the corresponding NéanBegins to be taken into account under such Riew for purposes of satisfying all
deductible, coinsurance and maximum out-of-pockqtiirements applicable to such employee and Higlocovered dependents for the
applicable plan year as if such amounts had beiehipaccordance with such New Plan.

(c) From and after the Effective Timerd?a shall cause the Surviving Corporation anéitbsidiaries to honor all obligations under the
Company Benefit Plans and compensation and sevegmangements and agreements in accordance withieghms as in effect immediately
before the Effective Time.

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

Section 5.5 Reasonable Best Efforts.

(a) Subject to the terms and conditiatdarth in this Agreement, each of the partieeteshall use its reasonable best efforts to ke,
to cause to be taken, all actions, to file, or eaesbe filed, all documents and to do, or to cdadee done, and to assist and to cooperate with
the other parties in doing, all things necessamyp@r or advisable to consummate and make effetiieedlerger and the other transactions
contemplated hereby, including using reasonabledf&sts to accomplish the following, (i) the oltimg of all necessary actions or nonacti
waivers, consents, clearances, approvals, andagiquis or terminations of waiting periods, incluglihe Company Approvals and the Parent
Approvals, from Governmental Entities and the mglafall necessary registrations and filings arelttiking of all steps as may be necessary
to obtain an approval, clearance, or waiver frompavoid an action or proceeding by, any GovemtaleEntity, (ii) the obtaining of all
necessary consents, approvals or waivers fromaicjpation in other discussions or negotiationthythird parties and cooperating with the
other party to obtain any consents or waivers neasly requested by such other party in connectiitin the consummation of the Merger and
the other transactions contemplated hereby, i@)defending of any lawsuits or other legal prooegg] whether judicial or administrative,
challenging this Agreement or the consummatiornefNlerger and the other transactions contemplatesbly and (iv) the execution and
delivery of any additional instruments reasonal@dgessary to consummate the transactions conterdplatebyprovided, howevethat in no
event shall the Company or any of its Subsididresequired to pay prior to the Effective Time deg, penalties or other consideration to any
third party to obtain any consent or approval regpifor the consummation of the Merger under angt2at and neither the Company nor any
of its Subsidiaries shall commit to the paymenamy fee, penalty or other consideration in conoactiith obtaining any consent without the
prior written consent of Parent.

(b) Subject to the terms and conditioesem provided and without limiting the foregoirige Company and Parent shall (i) promptly,
in no event later than ten (10) Business Days #fitedate hereof, file any and all Notification deport Forms required under the HSR Act
with respect to the Merger and the other transastantemplated hereby, and use reasonable bedséfi cause the expiration or termination
of any applicable waiting periods under the HSR, figtuse reasonable best efforts to cooperatk eédich other in (x) determining whether .
filings are required to be made with, or consemsmits, authorizations, waivers, clearances, agispand expirations or terminations of
waiting periods are required to be obtained frony, third parties or other Governmental Entitiesdmnection with the execution and delivery
of this Agreement and the consummation of the &retiens contemplated hereby and (y) timely makihgueh filings and timely obtaining all
such consents, permits, authorizations or apprpgia)jssupply to any Governmental Entity as profggs reasonably practicable any additic
information or documentary
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material that may be requested pursuant to any IRegy Law or by such Governmental Entity, and (ige reasonable best efforts to take, or
cause to be taken, all other actions and do, aectube done, all other things necessary, prapatsable to consummate and make effec
the Merger, the Financing and the other transastimmtemplated hereby, including using best effior{@\) take all such further action as may
be necessary to resolve such objections, if antheabnited States Federal Trade Commission, thé@rast Division of the United States
Department of Justice, state antitrust enforceraetitorities or competition authorities of any othation or other jurisdiction or any other
person may assert under any Regulatory Law witheretsto the Merger and the other transactions cupigged hereby, and (B) avoid or
eliminate each and every impediment under any et may be asserted by any Governmental Entity iggpect to the Merger so as to en
the Closing to occur no later than the End Datguoling, without limitation (x) proposing, negofiaj, committing to and effecting, by consent
decree, hold separate order or otherwise, the dialestiture or disposition of any assets or bussae of Parent or its Subsidiaries or Affiliates
or of the Company or its Subsidiaries and (y) otlge taking or committing to take any actions thié¢r the Closing would limit the freedom
of Parent or its Subsidiaries' (including the Suing Corporation's) or Affiliates' freedom of aatigvith respect to, or its ability to retain, one or
more of its or its Subsidiaries' (including the Buing Corporation's) or Affiliates' businessespguct lines or assets, in each case as may be
required in order to avoid the entry of, or to effthe dissolution of, any injunction, temporargtraining order or other order in any suit or
proceeding which would otherwise have the effeqirefzenting the Closing or delaying the Closingdrey/the End Dateyrovidedthat, neithe
the Company nor any of its Subsidiaries shall,sf@ll Parent or any of its Subsidiaries or Afféiatoe obligated to, become subject to, or
consent or agree to or otherwise take any actitim i@spect to, any requirement, condition, undaditey, agreement or order of a
Governmental Entity to sell, to hold separate tieowise dispose of, or to conduct, restrict, ogeratvest or otherwise change the assets or
business of the Company or any of its Subsidiarid2arent or any of its Subsidiaries or Affiliatas,the case may be, unless such requirement
condition, understanding, agreement or order idibgnon the Company or Parent, its Subsidiariesffiliates, respectively, only in the event
that the Closing occurs.

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

(d) Infurtherance and not in limitatiohthe covenants of the parties contained in thistiSn 5.5, if any administrative or judicial actio
or proceeding, including any proceeding by a pavarty, is instituted (or threatened to be in&i) challenging the Merger or any other
transaction contemplated by this Agreement as tWaaf any Regulatory Law, each of the Company Racent shall cooperate in all
reasonable respects with each other and shaltsisespective reasonable best efforts to contebtesist any such action or proceeding and to
have vacated, lifted, reversed or overturned amyede judgment, injunction or other order, whetieenporary, preliminary or permanent, that
is in effect and that prohibits, prevents or res¢rconsummation of the Merger or any other traiisacontemplated hereby.
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(e) For purposes of this AgreemerReggulatory Law means any and all state, federal and foreigmt&st rules, regulations, orders,
decrees, administrative and judicial doctrines aihéér Laws requiring notice to, filings with, oretisonsent, clearance or approval of, any
Governmental Entity, or that otherwise may causerastriction, in connection with the Merger and thansactions contemplated thereby,
including (i) the Sherman Act of 1890, the Clay#amtitrust Act of 1914, the HSR Act, the Federal @@a&Commission Act of 1914 and all otl
Laws that are designed or intended to prohibitricsor regulate actions having the purpose ce@fbf monopolization or restraint of trade or
lessening competition through merger or acquisjt{gnany Law governing the direct or indirect ogrship or control of any of the operations
or assets of the Company and its Subsidiariesipafiy Law with the purpose of protecting the patll security or the national economy of
nation.

Section 5.6 Takeover Statute. If any "fair price," "moratorium," "businessrobination," "control share acquisition" or otherrfoof
anti-takeover statute or regulation shall becon@iegble to the Merger or the other transactiong@mplated by this Agreement after the date
of this Agreement, each of the Company and Parehttze members of their respective Boards of Dimscshall grant such approvals and take
such actions as are reasonably necessary so ¢hisltietfger and the other transactions contemplatezblienay be consummated as promptly as
practicable on the terms contemplated herein ameireise act to eliminate or minimize the effectsoth statute or regulation on the Merger,
and the other transactions contemplated hereby.

Section 5.7 Public Announcements. The Company and Parent will consult with anavjite each other the reasonable opportunity to
review and comment upon any press release or pth®ic statement or comment prior to the issuaricioh press release or other public
statement or comment relating to this Agreemeihertransactions contemplated herein and shalssogé any such press release or other
public statement or comment prior to such consohagxcept as may be required by applicable Lalyaobligations pursuant to any listing
agreement with any national securities exchangerPand the Company agree that the press releaseiacing the execution and delivery of
this Agreement shall be a joint release of Paredtthe Company.

Section 5.8 Indemnification and Insurance.

(a) Parent and Merger Sub agree thaiggits to exculpation, indemnification and advaneatrof expenses for acts or omissions
occurring at or prior to the Effective Time, whetlasserted or claimed prior to, at or after thee&ffre Time, now existing in favor of the
current or former directors, officers or employessthe case may be, of the Company or its Suligislias provided in their respective
certificates of incorporation or by-laws or otheganization documents or in any agreement as eceéfn the date hereof and which has
previously been made available to Parent shalligeithe Merger and shall continue in full force affect to the extent provided in the
following sentence. Parent and the Surviving Carfion shall maintain in effect any and all excuiat indemnification and advancement of
expenses provisions of the Company's and any Subsidiaries' articles of incorporation and bydgaw similar organization documents in
effect immediately prior to the Effective Time orany indemnification agreements of the CompanysdBubsidiaries with any of their
respective current or former directors, officerenmployees in effect as of the date hereof andwis previously been provided to Parent,
shall not, for a period of six years from the da¢eeof, amend, repeal or otherwise modify any swokisions in any manner that would
adversely affect the rights thereunder of any iitligls who at the Effective Time were current anfer directors, officers or employees of the
Company or any of its Subsidiaries and all rightsntiemnification thereunder in respect of any éetpending or asserted or any claim made
within such period shall continue until the dispiosi of such Action or resolution of such claim.

(b) From and after the Effective Timeg ®urviving Corporation shall, Parent shall catrgeSurviving Corporation to, and in the event
the coverage under the directors' and officersilits
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insurance policies referred to in Section 5.8(dpWwehas been fully paid by all applicable carrierss otherwise no longer available, Parent
shall, to the fullest extent permitted under apgille Law, indemnify and hold harmless (and advdneds in respect of each of the foregoing)
each current and former director, officer or emplpf the Company or any of its Subsidiaries (etmdgther with such person's heirs,
executors or administrators, amtiemnified Party) against any costs or expenses (including adwgneasonable attorneys' fees and
expenses in advance of the final disposition of @aym, suit, proceeding or investigation to eantiedmnified Party to the fullest extent
permitted by Law upon the receipt of any customargtertaking required by the Surviving Corporatigniigments, fines, losses, claims,
damages, liabilities and amounts paid in settlerireabnnection with any actual or threatened claiotion, suit, proceeding or investigation,
whether civil, criminal, administrative or invesdiive (an "Action™), arising out of, relating to or in connectiontlvany action or omission
occurring or alleged to have occurred whether lgetorat the Effective Time in connection with syehisons serving as an officer, director or
other fiduciary in any entity if such service washee request or for the benefit of the Company.

(c) For a period of six (6) years frone thffective Time, Parent shall either cause to béntained in effect the current policies of
directors' and officers' liability insurance andutiary liability insurance maintained by the Compand its Subsidiaries or cause to be
provided substitute policies or purchase or calisesurviving Corporation to purchase, a "tail pplién either case of at least the same
coverage and amounts containing terms and condittmat are not less advantageous in the aggrdgatestich policy with respect to matters
arising on or before the Effective Timgrovided, howevethat after the Effective Time, Parent shall notdéguired to pay with respect to such
insurance policies in respect of any one policyryemual premiums in excess of 500% of the lastiahpremium paid by the Company prior
to the date hereof (which annual amount the Compepsesents and warrants is set forth on Sect®&(t)5of the Company Disclosure Letter)
in respect of the coverage required to be obtgneduant hereto, but in such case shall purchaseiel coverage as reasonably practicabl
such amountprovided, furtherthat if the Surviving Corporation purchases a "pailicy” and the coverage thereunder costs mone 508% of
such last annual premium, the Surviving Corporasiball purchase the maximum amount of coveragectirabe obtained for 500% of such
last annual premium. At the Company's option, tbenBany may purchase, prior to the Effective Timsixayear prepaid "tail policy" on tern
and conditions (in both amount and scope) provigmigstantially equivalent benefits as the curreticigs of directors' and officers' liability
insurance and fiduciary liability insurance maintd by the Company and its Subsidiaries with resjpematters arising on or before the
Effective Time, covering without limitation the treactions contemplated hereby.

(d) The rights of each Indemnified Pdrgreunder shall be in addition to, and not in latidn of, any other rights such Indemnified Party
may have under the Company Charter, the By-lavaghar similar organization documents of the Compamnagny of its Subsidiaries or the
Surviving Corporation, any other indemnificatiorregment or arrangement, the TBCA or otherwise.grbgisions of this Section 5.8 shall
survive the consummation of the Merger and, nostéthding any other provision of this Agreement thay be to the contrary, expressly are
intended to benefit, and are enforceable by, e&tiedndemnified Parties.
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(e) Inthe event Parent, the Survivinggooation or any of their respective successossigns (i) consolidates with or merges into any
other Person and shall not be the continuing argag corporation or entity in such consolidationmerger or (ii) transfers all or substantic
all of its properties and assets to any persom, ted in either such case, proper provision siethade so that the successors and assigns of
Parent or the Surviving Corporation, as the casglmashall assume all of the obligations set fortthis Section 5.8. The agreements and
covenants contained herein shall not be deemed &xtlusive of any other rights to which any Indéiad Party is entitled, whether pursuant
to Law, contract or otherwise. Nothing in this Agneent is intended to, shall be construed to ol shlglase, waive or impair any rights to
directors' and officers' insurance claims under @olicy that is or has been in existence with respeethe Company or any of its Subsidiaries
or their respective officers, directors and empésyet being understood and agreed that the inderatidon provided for in this Section 5.8 is
not prior to, or in substitution for, any such ofai under any such policies.

Section 5.9 Financing.

(a) Parent shall use its reasonabledfésts to obtain the Financing on the terms anald¢@®ns described in the Financing Commitm
or terms that would not adversely impact the gbdft Parent or Merger Sub to timely consummatettiiesactions contemplated hereby,
including using its reasonable best efforts (i@intain in effect the Financing Commitments andegotiate definitive agreements with
respect thereto on the terms and conditions coeddimthe Financing Commitments (or other termswauld not adversely impact the ability
of Parent or Merger Sub to timely consummate thesactions contemplated hereby), (ii) to satidfg@hditions applicable to Parent in such
definitive agreements and consummate the Finarating prior to the Closing, (iii) to comply withsibbligations under the Financing
Commitments and (iv) to enforce its rights under Binancing Commitments. Parent shall give the Gomprompt notice upon becoming
aware of any material breach by any party of taRting Commitments or any termination of the Faiiag Commitments. Parent shall keep
the Company informed on a reasonably current lzaisn reasonable detail of the status of its &fftwr arrange the Financing and provide to
the Company copies of all documents related td-thancing (other than any ancillary documents stilife confidentiality agreements). In
connection with its obligations under this Sectto8®, Parent shall be permitted to amend, modifyeplace the Debt Commitment Letters with
new Debt Commitment Letters (théNéw Financing Commitmenty providedthat Parent shall not permit any replacement o§neendment
or modification to be made to, or any waiver of amgterial provision or remedy under, the Debt Cotnrant Letter if such replacement,
amendment, modification, waiver or remedy (1) reduthe aggregate amount of the Debt Financing b#latvamount required to consumm
the Merger and the other transactions contemplateeby, (2) adversely amends or expands the conditb the drawdown of the Debt
Financing in any respect that would make such dmmdi less likely to be satisfied by the End Dat¢hat would expand the possible
circumstances under which such conditions wouldbeasatisfied by such date, (3) can reasonablykpected to delay the Closing, or (4) is
otherwise adverse to the interests of the Compauayy other material respect; gmabvided, furtherthat nothing in this Section 5.9 shall be
deemed to excuse, waive compliance with or modify @ the obligations set forth in the ConfideritisAgreement. In the event that all
conditions to the Financing Commitments (other tharronnection with the Debt Financing, the aually or funding of any of the Equity
Financing) have been satisfied, Parent shall, faoch after the final day of the Marketing Period anbject to the satisfaction of the conditions
set forth in Sections 6.1 and 6.3 hereof, useedisonable best efforts to cause the lenders ard B#rsons providing such Financing to fund
the Financing required to consummate the MergeherClosing Date. In the event that Parent becamase of any event or circumstance
makes procurement of any portion of the Financinigkely to occur in the manner or from the sourcestemplated in the Financing
Commitments or generally less likely as on the détiis Agreement, Parent shall notify the Compang shall use its reasonable best efforts
to arrange as promptly as practicable, but in no
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event later than one day prior to the Closing Daig, such portion from alternative debt financingrees on terms and conditions no less
favorable to Parent or Merger Sub and no more aéverthe ability of Parent to consummate the &etisns contemplated by this Agreement
(in each case, as determined in the reasonablengmigof Parent). In the event that on the final diathe Marketing Period (1) all or any
portion of the Debt Financing structured as HigkliFinancing has not been consummated, (2) airgpoconditions contained in Article VI
shall have been satisfied or waived (other thaselemnditions that by their nature will not be sf&d until the Closing) and (3) the Bridge
Financing (or alternative bridge financing obtaimeéccordance with the preceding sentence) idablaisubstantially on the terms and
conditions described in the Debt Commitment Letfergeplacements thereof as contemplated by theeping sentence), then Merger Sub
shall borrow under and use the proceeds of thegBrielnancing (or such alternative bridge financitogleplace such affected portion of the
High Yield Financing no later than the last daytef Marketing Period. For purposes of this Agreeimedarketing Period' shall mean the
first period of 20 consecutive Business Days dfterdate hereof throughout which (x) Parent shelehall of the Required Information (as
defined below) and during which period such infotiorashall remain compliant at all times with apglble provisions of Regulation S-X and
Regulation S-K under the Securities Act and (y)abeditions set forth in Sections 6.1 shall bes§iatil and nothing has occurred and no
condition exists that would cause any of the caong set forth in Sections 6.3(a) or (b) to faib® satisfied assuming the Closing were to be
scheduled for any day during such 20 Business Rapgh; providedthat, if the Marketing Period has not ended onr@rgo August 16, 2007,
the Marketing Period shall commence no earlier thaptember 4, 2007.

(b) The Company shall provide, shall eaits Subsidiaries to provide, and shall use resslerbest efforts to cause its Representatives,
including legal and accounting, to provide, all pemation reasonably requested by Parent in coromegiith the Financing and the other
transactions contemplated by this Agreemembgidedthat such requested cooperation does not unredgdngdrfere with the ongoing
operations of the Company and its Subsidiaries)uding (i) providing such financial and other infration as Parent shall reasonably request
in order to consummate the Debt Financing, inclgdith Company information, financial statements &ndncial data of the type required by
Regulation S-X and Regulation S-K under the Seegrict and of a type and form customarily includegrivate placements pursuant to
Rule 144A under the Securities Act (including,hie extent applicable with respect to such finarstiaiements, the report of the Company's
auditors thereon and related management discuasianalysis of financial condition and result®pérations) (collectively, theRequired
Information"), (ii) participating in meetings, drafting sesssoand due diligence sessions in connection weh-thancing, (iii) assisting in the
preparation of (A) one or more offering documentsanfidential information memoranda for any of ebt Financing (including the
execution and delivery of one or more customaryeggntation letters in connection therewifirhvidedthat any private placement memora
or prospectuses in relation to high yield debt sées need not be issued by the Company or aritg &ubsidiaries, anprovided, further, that
any private placement memoranda or prospectuséd<sehgain disclosure and financial statementsefhg the Surviving Corporation and/or
its Subsidiaries as the obligor and (B) materiatsréting agency presentations, (iv) reasonablyeoating with the marketing efforts for any of
the Debt Financing, including providing assistaimcthe preparation for, and participating in, megs, due diligence sessions and similar
presentations to and with, among others, prospettivders, investors and rating agencies, (v) giegimonthly financial statements
(excluding footnotes) to the extent the Companyaruarily prepares such financial statements, (vigeng into one or more credit or other
agreements on terms satisfactory to Parent in atiomewith the Debt Financing immediately priorttee Effective Time to the extent direct
borrowings or debt incurrences by the CompanysoSitbsidiaries are contemplated by the Debt Comenitrhetters, (vii) taking all corporate
actions, subject to the occurrence of the Clogsiegsonably requested by Parent to permit consuromatithe Debt Financing and the direct
borrowing or incurrence of all proceeds of the Dieintancing,
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including any high yield financing, by the SurvigilCorporation immediately following the Effectivénie, (viii) taking all actions reasonably
necessary to (A) permit the prospective lenderslirad in the Financing to evaluate the Company’sect assets, cash management and
accounting systems, policies and procedures reldtiereto for the purpose of establishing colldteneangements (including conducting field
examination and appraisals contemplated by the Debtmitment Letters within the time frame descritieetein) and (B) establish bank and
other accounts and blocked account agreementakdbx arrangements in connection with the fonegoand (ix) executing and delivering
(or using reasonable best efforts to obtain frorisams), and causing its Subsidiaries to executedativer (or use reasonable best efforts to
obtain from advisors), customary certificates (uudhg a certificate of the chief financial officef the Company with respect to solvency
matters), accounting comfort letters, legal opisi@which may be reasoned if circumstances requiegjging agreements, surveys, title
insurance policies (to the extent in possessionroftherwise reasonably obtainable by, the Comparitg Subsidiaries) or other documents
and instruments relating to guarantees, the pleéigellateral and other matters ancillary to thedficing as may be reasonably requested by
Parent in connection with the Financing and otheeweasonably facilitating the pledge of collatarad providing of guarantees contemplated
by the Debt Commitment Lettgorovided, howevethat, except for fees and liabilities subject tionteursement or indemnification pursuant to
the next sentence, no obligation of the Compamgngrof its Subsidiaries under any such certificdteument or instrument (other than the
representation letter referred to above) shallffeztve until the Effective Time and, except feek and liabilities subject to reimbursement or
indemnification pursuant to the next sentence, rafrithe Company or any of its Subsidiaries shaltdzpiired to pay any commitment or other
similar fee or incur any other liability in connaet with the Financing prior to the Effective Timearent shall promptly, upon request by the
Company, reimburse the Company for all reasonalit@Bpocket costs (including reasonable attornfses) incurred by the Company or any
of its Subsidiaries in connection with the cooperabf the Company and its Subsidiaries contemglatethis Section 5.9 and shall indemnify
and hold harmless the Company, its Subsidiariedfeidrespective representatives from and agaimgtand all losses, damages, claims, costs
or expenses suffered or incurred by any of thegsoimection with the arrangement of the Financindyamy information used in connection
therewith, except with respect to any informatioavided by the Company or any of its Subsidiaries.

Section 5.10 Access; Confidentiality. The Company shall afford to Parent, and to farefficers, employees, accountants, counsel,
consultants, financial advisors and other Reprasies and financing sources, reasonable accesgydwrmal business hours during the
period prior to the Effective Time or the termimattiof this Agreement to all of its and its Subsiidig! properties, Contracts, books and records
and to those officers, employees and agents aCtmpany to whom Parent reasonably requests a@ebsduring such period, the Company
shall furnish, as promptly as practicable, to Paadrinformation concerning its and its Subsidéafibusiness, properties, personnel and
financial information as Parent may reasonably estjuExcept for disclosures expressly permittethbyterms of the Confidentiality
Agreement, Parent shall hold, and shall causefitsecs, employees, accountants, counsel, finaradalsors and other Representatives to hold,
all information received from the Company or itpResentatives, directly or indirectly, in confiderio accordance with the Confidentiality
Agreement.

Section 5.11 Treatment of Notes.

(a) If requested by Merger Sub, the Camyphall use its commercially reasonable effortagsist Merger Sub or an affiliate of Merger
Sub in commencing, an offer to purchase, and mtled@sent solicitation with respect to, all of theéstanding aggregate principal amount of
the 8°/ 8% Notes due June 15, 2010 (collectively, tNetes") on the terms and conditions specified by Pagéw " Debt Offer").
Notwithstanding the foregoing, the closing of thebDOffer shall be conditioned on the completiothef Merger, shall provide that the No
shall be accepted for payment by the
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Surviving Corporation immediately upon the completof the Merger, and otherwise shall be in conmgiéawith applicable Laws and SEC
rules and regulations. The Company shall providd,shall cause its Subsidiaries to, and shall tsseasonable best efforts to cause their
respective Representatives to, provide cooperagiasonably requested by Merger Sub in connectitimtive Debt Offer. If requested by
Merger Sub in writing, in lieu of Merger Sub or affiliate of Merger Sub commencing the Debt Offer §uch Notes (or in addition thereto),
the Company shall, to the extent permitted by tiokeinture and supplemental indentures governinglttes (collectively, the Indenture")

take actions reasonably requested by Merger Sutateaeasonably necessary for the satisfactiofoadischarge and/or defeasance of the
Notes pursuant to the applicable provisions ofitigenture, and shall satisfy and/or discharge arddtease, as applicable, the Note
accordance with the terms of the Indenture at ffectve Time, provided that to the extent that acyion described above can be conditioned
on the occurrence of the Effective Time, it will & conditioned, and provided, further, that ptiothe Company being required to take any of
the actions described above that cannot be condiion the occurrence of the Effective Time, pidothe Closing, Merger Sub shall
irrevocably deposit, or shall cause to be irrevbcdeposited with the trustee under the Indentufécent funds to effect such satisfaction or
discharge or defeasance.

(b) The Company covenants and agreespghanptly following the consent solicitation exgion date, assuming the requisite consents
are received, each of the Company and its appécabbsidiaries as is necessary shall (and shathegecommercially reasonable efforts to
cause the trustee to) execute a supplemental imdettt the Indenture, which supplemental indenstiadl implement the amendments
described in the offer to purchase, related lettéransmittal, and other related documents (ctitety, the "Offer Document$) and shall
become operative only concurrently with the Effeetiime, subject to the terms and conditions of &greement (including the conditions to
the Debt Offer). Concurrent with the Effective TinRarent shall cause the Surviving Corporatiorctept for payment and thereafter prom,
pay for the Notes that have been properly tendaneldhot properly withdrawn pursuant to the Debe®#énd in accordance with the Debt
Offer.

(c) Merger Sub shall prepare all necgsaad appropriate documentation in connection withDebt Offer, including the Offer
Documents, and provide the Company with a reasergtportunity to comment and make reasonable clsangaich documents. Merger Sub
and the Company shall, and shall cause their réispesubsidiaries to, reasonably cooperate witth edler in the preparation of the Offer
Documents (provided that the Company's and itsifli#bes' cooperation shall be limited to mattérsttMerger Sub cannot accomplish
without additional cost or delay without the assiste of the Company or its Subsidiaries). The Gdf@cuments (including all amendments or
supplements) and all mailings to the holders ofNbtes in connection with the Debt Offer shall bbject to the prior review of, and comment
by, the Company and Merger Sub and shall be reaoaaceptable to each of them. If at any timemptaothe completion of the Debt Offer
any information in the Offer Documents should b&cdivered by the Company and its Subsidiaries, @omie hand, or Merger Sub, on the
other, which should be set forth in an amendmesupplement to the Offer Documents, so that thei@bcuments shall not contain any
untrue statement of a material fact or omit toestaty material fact required to be stated theremecessary in order to make the statements
therein, in light of circumstances under which theg made, not misleading, the party that discosct information shall use commercially
reasonable efforts to promptly notify the othertpaand an appropriate amendment or supplementapeddy Merger Sub describing such
information shall be disseminated by or on behfithe Company or its Subsidiaries to the holderhefNotes (which supplement or
amendment and dissemination may, at the reasodablion of Merger Sub, take the form of a filiofya Current Report on Form 8-K).
Notwithstanding anything to the contrary in thisten 5.11(c), the Company shall and shall caus8itbsidiaries to comply with tl
requirements of Rule 14e-1 under the Exchange Adtamy other applicable Law to the extent such lasesapplicable in connection with the
Debt Offer and such compliance will not be deemédeach hereof.
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Section 5.12 Notification of Certain Matters. The Company shall give prompt notice to Parantl Parent shall give prompt notice to
the Company, of (i) any notice or other communaratieceived by such party from any Governmentaityeint connection with the Merger or
the other transactions contemplated hereby or &inynperson alleging that the consent of such passonmay be required in connection with
the Merger or the other transactions contemplagzdly, if the subject matter of such communicatiothe failure of such party to obtain such
consent could be material to the Company, the 8wgyiCorporation or Parent, (ii) any actions, suitaims, investigations or proceedings
commenced or, to such party's Knowledge, threatagathst, relating to or involving or otherwiseeafing such party or any of its Subsidia
which relate to the Merger or the other transastioontemplated hereby, (iii) the discovery of aagt for circumstance that, or the occurrenc
non-occurrence of any event the occurrence oraumHrence of which, would reasonably be likelgénise or result in any of the Condition
the Merger set forth in Article VI not being saitif or satisfaction of those conditions being matigrdelayed in violation of any provision of
this Agreementprovided, howevethat the delivery of any notice pursuant to thisti®a 5.12 shall not (x) cure any breach of, or-non
compliance with, any other provision of this Agremrhor (y) limit the remedies available to the paeceiving such notice; angdrovided,
further, that the failure to give prompt notice hereundaspant to clause (iii) shall not constitute a feélof a Condition to the Merger set fo
in Article VI except to the extent that the undartyfact or circumstance not so notified would sgiag alone constitute such a failure. The
Company shall notify Parent, on a reasonably ctitvasis, of any events or changes with respeatyaegulatory investigation or action
involving the Company or any of its Affiliates, astall reasonably cooperate with Parent or itsliafés in efforts to mitigate any adverse
consequences to Parent or its Affiliates which m@ge (including by coordinating and providing a&sice in meeting with regulators).

Section 5.13 Rule 16b-3. Prior to the Effective Time, the Company si&lpermitted to take such steps as may be reasonabl
necessary or advisable hereto to cause dispositfo@empany equity securities (including derivatdexurities) pursuant to the transactions
contemplated by this Agreement by each individuabvs a director or officer of the Company to berept under Rule 16b-3 promulgated
under the Exchange Act in accordance with thabgoeio-Action Letter dated January 12, 1999 isdmethe SEC regarding such matters.

Section 5.14 Control of Operations. Without in any way limiting any party's righis obligations under this Agreement, the parties
understand and agree that (i) nothing containeédisnAgreement shall give Parent, directly or iedity, the right to control or direct the
Company's operations prior to the Effective Tinrg] &i) prior to the Effective Time, the Companyafifexercise, consistent with the terms and
conditions of this Agreement, complete control angervision over its operations.

Section 5.15 Certain Transfer Taxes. Any liability arising out of any real estatarisfer Tax with respect to interests in real priyper
owned directly or indirectly by the Company or ayits Subsidiaries immediately prior to the Mergéapplicable and due with respect to the
Merger, shall be borne by the Surviving Corporatimd expressly shall not be a liability of shareleod of the Company.

Section 5.16 Obligations of Merger Sub. Parent shall take all action necessary to cklesger Sub and the Surviving Corporation to
perform their respective obligations under this é@gment, the Financing Commitments and any New EingrCommitments.
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ARTICLE VI

CONDITIONS TO THE MERGER

Section 6.1 Conditions to Each Party's Obligation to Effédoé Merger. The respective obligations of each party teafthe Merger
shall be subject to the fulfillment (or waiver by @arties) at or prior to the Effective Time oftffiollowing conditions:

(@) The Company Shareholder Approvalldiale been obtained.

(b) No Governmental Entity of competantgdiction shall have enacted, issued or entengd@straining order, preliminary or
permanent injunction or similar order or legal rastt or prohibition which remains in effect thalj@ns or otherwise prohibits
consummation of the Merger.

(c) Any applicable waiting period undeetHSR Act (and any extension thereof) shall hayéred or been terminated.

Section 6.2 Conditions to Obligation of the Company to Effftne Merger. The obligation of the Company to effect the Wgris
further subject to the fulfillment or waiver by t®mpany of the following conditions:

(@) The representations and warrantiézapént and Merger Sub set forth in this Agreemsbatl be true and correct as of the date
of this Agreement and as of the Closing Date asghanade on and as of the Closing Date (unlessuagly representation or warranty
is made only as of a specific date, in which ewermh representation or warranty shall be true anekct only as of such specific date);

(b) Parent and Merger Sub shall havdlimaterial respects performed all obligations anchplied with all covenants required
this Agreement to be performed or complied withtfigm prior to the Effective Time.

(c) Parent shall have delivered to thenany a certificate, dated as of the Closing Datesagned by its Chief Executive Officer
or another senior executive officer, certifyingte effect that the conditions set forth in Secia®(a) and 6.2(b) have been satisfied.

Section 6.3 Conditions to Obligation of Parent and MergerhSo Effect the Merger. The obligation of Parent and Merger Sub to
effect the Merger is further subject to the fulfigént or waiver by Parent and Merger Sub of thewithg conditions:

(@) The representations and warrantigh@fCompany set forth in this Agreement (othentthee representations and warranties
set forth in Section 3.2 and Section 3.11(b)) shaltrue and correct (disregarding all qualificasi@r limitations as to "materiality",
"Company Material Adverse Effect" and words of $emimport set forth therein) as of the date o§thgreement and as of the Closing
Date as though made on the Closing Date (excdpetextent such representations and warrantiegssigrrelate to an earlier date, in
which case as of such earlier date), except wineréailure of such representations and warrantié®tso true and correct would not,
individually or in the aggregate, have a Companyévial Adverse Effect. The representations and avdies of the Company set forth
in (i) Section 3.2 shall be true and correct innaditerial respects as of the date of this Agreeraedtas of the Closing Date as though
made on the Closing Date (except to the extent emtesentations and warranties expressly relee warlier date, in which case as of
such earlier date) and (ii) Section 3.11(b) sheltdne and correct as of the date of this Agreerardtas of the Closing Date as though
made on the Closing Date.
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(b) The Company shall have in all mateeapects performed all obligations and compliéith&ll covenants required by this

Agreement to be performed or complied with by ibpto the Effective Time.

(c) The Company shall have deliveredaceRt a certificate, dated as of the Closing Datesigned by its Chief Executive

Officer or another senior executive officer, caiitify to the effect that the conditions set forttSiection 6.3(a) and Section 6.3(b) have
been satisfied.

Section 6.4 Frustration of Closing Conditions. Neither the Company nor Parent may rely, eidsea basis for not consummating the
Merger or terminating this Agreement and abandottiegMerger, on the failure of any condition settidn Section 6.1, 6.2 or 6.3, as the case
may be, to be satisfied if such failure was causeduch party's breach in any material respechgpfmovision of this Agreement or failure to
use all reasonable best efforts to consummate #rgén and the other transactions contemplated feastrequired by and subject to

Section 5.5.

ARTICLE VII

TERMINATION

Section 7.1 Termination or Abandonment. Notwithstanding anything contained in this Agmeent to the contrary, this Agreement may
be terminated and abandoned at any time prioradffective Time, whether before or after any appt®f the matters presented in connec
with the Merger by the shareholders of the Company:

(@) by the mutual written consent of @@mpany and Parent;
(b) by either the Company or Parent, if:

(i) the Effective Time shall not havecaored on or before October 31, 2007 (thEnd Date"), and the party seeking to
terminate this Agreement pursuant to this Sectidj(i) shall not have breached in any materigpeet its obligations under
this Agreement in any manner that shall have praxiéty caused the failure to consummate the Mergardefore the End
Date;

(ii) if any court of competent jurisdioti shall have issued or entered an injunctionrailai legal restraint or order
permanently enjoining or otherwise prohibiting tesummation of the Merger and such injunctionalegstraint or order shall
have become final and non-appealaplevidedthat the party seeking to terminate this Agreenpemsuant to this Section 7.1(b)
(i) shall have used such reasonable best effertaay be required by Section 5.5 to prevent, oppageremove such injunctio

(iii)y the Company Meeting (including angj@urnments or postponements thereof) shall haweladed and the Company
Shareholder Approval contemplated by this Agreemsbatl not have been obtained;

(c) by the Company:

(i) if Parent or Merger Sub shall havedzhed or failed to perform any of its represémtat warranties, covenants or
other agreements contained in this Agreement, winieach or failure to perform (i) would result ificélure of a condition set
forth in Section 6.1 or Section 6.2 and (ii) canbetcured by the End Dafgrovidedthat the Company shall have given Parent
written notice, delivered at least thirty (30) dgy®or to such termination, stating the Companytsrition to terminate this
Agreement pursuant to this Section 7.1(c)(i) amditasis for such terminatioprovided, further that, the Company shall not
have the right to terminate this Agreement purstmthis Section 7.1(c)(i) if it is then in matdrmeach of any representations,
warranties, covenants or other agreements hereunder

A-38




(i) in order to enter into a transactibat is a Superior Proposal, if, prior to the iptef the Company Shareholder
Approval and at such time the Company is not timematerial breach of any of its obligations undect®n 5.2, (A) the Board
of Directors of the Company has received a Supé&ioposal, (B) the Company has notified Parentriting of its intention to
terminate this Agreement pursuant to this Sectidcj(ii), and included with such notice the identf the person making such
proposal, the most current written agreement rege the transaction that constitutes such SupPriaposal and all related
transaction agreements, (C) at least three Busbags following receipt by Parent of the noticeereéd to in clause (B) above,
and taking into account any revised proposal mgdearent since receipt of the notice referred tdause (B) above, the Board
of Directors shall have determined in good faitld after consultation with its outside counsel andricial advisors that such
Superior Proposal continues to be more favorabledshareholders of the Company from a finanaaitpof view than the
revised proposal made by Parent, if any (it beindeustood and agreed that during such period egféa in clause (B) above,
the Company shall, and shall cause its Represeesaid, negotiate in good faith with Parent anddfgesentatives, to the extent
Parent wishes to negotiate), and (D) prior to erccmrently with such termination, the Company pénesfee due under
Section 7.2providedthat, any amendment to the terms of such Superapd3al shall require a new notice and a new three
Business Day period,;

(ii) if the Merger shall not have beemsammated on the second Business Day after thiedfftysof the Marketing Period
and all of the conditions set forth in Section &#&ction 6.3(a) and Section 6.3(b) have been matiahd at the time of such
termination such conditions continue to be satisfo

(d) by Parent, if:

(i) the Company shall have breachedied to perform any of its representations, wéiesn covenants or other
agreements contained in this Agreement, which breadailure to perform (i) would result in a faikiof a condition set forth in
Section 6.1 or Section 6.3 to be satisfied anccéiinot be cured by the End Daiegvidedthat Parent shall have given the
Company written notice, delivered at least thiB@)(days prior to such termination, stating Pasdntention to terminate this
Agreement pursuant to this Section 7.1(d)(i) arlithsis for such terminatioprovided, that Parent shall not have the right to
terminate this Agreement pursuant to this Sectidfdj(i) if it or Merger Sub is then in materiakaich of any representations,
warranties, covenants or other agreements hereunder

(i) the Board of Directors of the Compar) effects a Change of Recommendation, publxlyposes to effect a Change
of Recommendation, or is deemed to have effectedaamge of Recommendation, (B) fails to includehia Proxy Statement its
recommendation to the Company's shareholdershbgtgive the Company Shareholder Approval, (C) epgs, endorses or
recommends, or publicly proposes to approve, eedarsecommend, any Alternative Proposal, or (3 t® recommend
against acceptance of a tender or exchange offanfpoutstanding shares of capital stock of then@any that constitutes an
Alternative Proposal (other than by Parent or anysoAffiliates), including, for these purposesy, taking no position with
respect to the acceptance of such tender offexaramge offer by its shareholders, which shall tarte a failure to recommend
against acceptance of such tender offer or exchaffige within 10 Business Days after commencement;

(iii) the Company gives Parent the noéfion contemplated by Section 7.1(c)(ii)(C).
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In the event of termination of this Agreerhpursuant to this Section 7.1, this Agreemenl $ddhwith become null and void and there
shall be no liability or obligation on the parttbE Company, Parent, Merger Sub or their respe&idesidiaries or Affiliates, except that the
Confidentiality Agreement, the Guarantee (onlyhe éxtent reflected therein) and the provisionSextion 7.2 and Article VIII will survive t
termination hereofprovided, however, that, without limiting the right to receive angypnent pursuant to Section 7.2, the Company aghet
to the extent it has incurred losses or damagesrinection with this Agreement, the maximum aggtetjability of Parent and Merger Sub
shall be limited to an amount equal to the amo@itih® Guarantee (to the extent any amount is paytigreunder), and in no event shall the
Company seek to recover any money damages in egtessh amount from Parent, Merger Sub or the éntar (only to the extent reflected
in the Guarantee) or any of their respective Repiegives or Affiliates; angdrovided, further, that nothing herein shall relieve the Company
from liability for willful and material breach ofs covenants or agreements set forth in this Ageeeprior to such termination, in which case
Parent and/or Merger Sub shall be entitled toiglits and remedies available at Law or in equity.

Section 7.2 Termination Fees.
(@) Inthe event that:

(i) (A) a bona fide Alternative Proposakll have been made known to the Company or bha# been made directly to its
shareholders or any person shall have publicly anoed an intention to make an Alternative Propagahn Alternative Proposal shall
have otherwise become publicly known, and (B) felltg the occurrence of an event described in teegating clause (A), this
Agreement is terminated by the Company or Parerstugunt to Section 7.1(b)(i) or Section 7.1(b)@i)by Parent pursuant to
Section 7.1(d)(i), and (C) the Company enters iatgubmits to the shareholders of the Compangdoption, a definitive agreement
with respect to any Alternative Proposal, or consiuates any Alternative Proposal within twelve (12mhs of the date this Agreem:
is terminated, which in each case, need not bsedhee Alternative Proposal that shall have beengulaEinnounced or made known at
or prior to termination of this Agreemenpiovidedthat for purposes of this Section 7.2(a)(i), themences to "20%" in the definition
Alternative Proposal shall be deemed to be refeeite "50%"); or

(i) this Agreement is terminated by Bempany pursuant to Section 7.1(c)(ii); or
(i) this Agreement is terminated by Rarpursuant to Section 7.1(d)(ii) or 7.21(d)(iii);

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

(b) Inthe event that

(i) the Company shall terminate this égment pursuant to Section 7.1(c)(i) and (y) atithe of such termination there is no
state of facts or circumstances that would readgrisbexpected to cause the conditions in Sectibn®ection 6.3(a) or Section 6.3(b)
not to be satisfied on the End Date, or

(i) the Company shall terminate this Agment pursuant to Section 7.1(c)(iii),

then in any such event under clause (i) or (ifhig Section 7.2(b), Parent shall pay to the Commatermination fee of $225 million in cash
(the "Parent Termination Fee"), it being understthad in no event shall Parent be required to payPtarent Termination Fee on more than one
occasion.
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(c) Any payment required to be made pamsto clause (i) of Section 7.2(a) shall be madeedirection of Parent to any Person
that is a U.S. person for U.S. federal income tarppses, promptly following the earliest of the @xt#on of a definitive agreement with
respect to, submission to the shareholders oheconsummation of, any transaction contemplateanblternative Proposal (and in
any event not later than two Business Days aftivety to the Company of notice of demand for paptheany payment required to be
made pursuant to clause (ii) of Section 7.2(a)ldlemade at the direction of Parent to any Petisanis a U.S. person for U.S. federal
income tax purposes, concurrently with, and asmaition to the effectiveness of, the terminatioriha§ Agreement by the Company
pursuant to Section 7.1(c)(ii); any payment requiebe made pursuant to clause (iii) of Secti@{aj.shall be made at the direction of
Parent to any Person that is a U.S. person forfédgral income tax purposes, promptly followingrimation of this Agreement by
Parent pursuant to Section 7.1(d)(ii) or (iii),agzplicable (and in any event not later than twoiBess Days after delivery to the
Company of notice of demand for payment), and gaghment shall be made by wire transfer of immedjiateailable funds to an
account to be designated by Parent. Any paymeninetjto be made pursuant to Section 7.2(b) steathbde to the Company promg
following termination of this Agreement by the Coamy (and in any event not later than two Businesgsiafter delivery to Parent of
notice of demand for payment), and such paymerikisbaanade by wire transfer of immediately avaighinds to an account to be
designated by the Company.

(d) Inthe event that the Company staillthb pay the Termination Fee or Parent ExpenseBarent shall fail to pay the Parent
Termination Fee, required pursuant to this Secti@when due, such fee and/or expenses shall aictarest for the period
commencing on the date such fee or expenses, aasbemay be, became past due, at a rate eqial tateé of interest publicly
announced by JPMorgan Chase Bank from time to donang such period, as such bank's prime lenditey ta addition, if either party
shall fail to pay such fee or expenses when dwh swing party shall also pay to the owed partyéthe owed party's costs and
expenses (including reasonable attorneys' feag)rinection with efforts to collect such fee or exgees. Each of Parent and the
Company acknowledges that the fees and the otbeisfmns of this Section 7.2 are an integral pathe Merger and that, without the
agreements, Parent and the Company would not iesitethis Agreement.

(e) Each of the parties hereto acknowdsdfat the agreements contained in this Sectareé.an integral part of the transacti
contemplated by this Agreement and that neithefTdrenination Fee nor the Parent Termination Feegsnalty, but rather is liquidated
damages in a reasonable amount that will compeRsatnt and Merger Sub or the Company, as thengagde, in the circumstances
in which such Termination Fee is payable for tHer&$ and resources expended and opportunitiegdoeewhile negotiating this
Agreement and in reliance on this Agreement antherexpectation of the consummation of the traimsastcontemplated hereby,
which amount would otherwise be impossible to dakeuwith precision. Notwithstanding anything te ttontrary in this Agreement,
the Company's right to receive payment of the Rarermination Fee from Parent pursuant to thisiSec.2 or the guarantee thereof
pursuant to the Guarantee shall be the sole arldséxe remedy of the Company and its Subsidiarigsrest Parent, Merger Sub, the
Guarantor and any of their respective former, auroe future general or limited partners, stockleotd managers, members, directors,
officers, Affiliates or agents for the loss sufferes a result of the failure of the Merger to bestonmated, and upon payment of such
amount, none of Parent, Merger Sub, the Guaramtany of their former, current or future generalioited partners, stockholders,
managers, members, directors, officers, Affiliatesgents shall have any further liability or oblign relating to or arising out of this
Agreement or the transactions contemplated hereby.
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ARTICLE VI

MISCELLANEOUS

Section 8.1 No Survival of Representations and Warrantie®None of the representations and warrantieBignAgreement or in any
instrument delivered pursuant to this Agreemenll sloiavive the occurrence of the Merger.

Section 8.2 Expenses. Whether or not the Merger is consummated,cdtcand expenses incurred in connection with thegkt, this
Agreement and the transactions contemplated hestedoybe paid by the party incurring or requiredntcur such expenses, except (x) expenses
incurred in connection with the printing, filing @mailing of the Proxy Statement (including apphieaSEC filing fees) and all fees paid in
respect of any HSR Act or other regulatory filingat be borne one-half by the Company and onethaParent and (y) as otherwise set forth
in Section 5.9 or Section 7.2(d).

Section 8.3 Counterparts; Effectiveness. This Agreement may be executed in two or moresecutive counterparts (including by
facsimile), each of which shall be an original,inthe same effect as if the signatures theretchaneto were upon the same instrument, and
shall become effective when one or more countesgeate been signed by each of the parties andedetiby telecopy or otherwise) to the
other parties.

Section 8.4 Governing Law. This Agreement, and all claims or causes dbadivhether at Law, in contract or in tort) thaayrbe
based upon, arise out of or relate to this Agre¢methe negotiation, execution or performance tigrghall be governed by and construed in
accordance with the Laws of the State of Delawaitout giving effect to any choice or conflict bdw provision or rule (whether of the State
of Delaware or any other jurisdiction) that woultlise the application of the Laws of any jurisdictither than the State of Delaware except
matters relating to the Merger, the fiduciary dsitié the Board of Directors of the Company andrimécorporate affairs and the Company
shall be governed by the laws of the State of Tesee

Section 8.5 Jurisdiction; Enforcement. The parties agree that irreparable damage waeddr in the event that any of the provisions of
this Agreement to be performed by the Company gradiits Subsidiaries were not performed in accoogawith their specific terms or were
otherwise breached. It is accordingly agreed thiat po the valid and effective termination of tiligreement in accordance with Article VII
Parent and Merger Sub shall be entitled to an @ijan or injunctions to prevent breaches of thisgdgnent and to enforce specifically the
terms and provisions of this Agreement exclusivelthe Delaware Court of Chancery and any stateligip court therefrom within the State
of Delaware (or, if the Delaware Court of Chancaeglines to accept jurisdiction over a particulatter, any state or federal court within the
State of Delaware). The parties acknowledge aneeatiyat neither the Company nor any of its Subsediashall be entitled to an injunction or
injunctions to prevent breaches of this Agreemernb @nforce specifically the terms and provisiohshis Agreement and their sole and
exclusive remedy with respect to any such breaeli b the monetary damages set forth in Sectig(by..In addition, each of the parties
hereto irrevocably agrees that any legal actioproceeding with respect to this Agreement and itites and obligations arising hereunder, or
for recognition and enforcement of any judgmentispect of this Agreement and the rights and otitiga arising hereunder brought by the
other party hereto or its successors or assigadl, lsth brought and determined exclusively in théaldare Court of Chancery and any state
appellate court therefrom within the State of Dedeav(or, if the Delaware Court of Chancery declitteaccept jurisdiction over a particular
matter, any state or federal court within the StditBelaware). Each of the parties hereto heret@yacably submits with regard to any such
action or proceeding for itself and in respectteforoperty, generally and unconditionally, to geesonal jurisdiction of the aforesaid courts
agrees that it will not bring any action relatiogthis Agreement or any of the transactions contatag by this Agreement in any court other
than the aforesaid courts. Each of the
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parties hereto hereby irrevocably waives, and agneéto assert as a defense, counterclaim ornwiesrin any action or proceeding with
respect to this Agreement, (a) any claim thatitaspersonally subject to the jurisdiction of #igove named courts for any reason other than
the failure to serve in accordance with this Sec8d, (b) any claim that it or its property is ey or immune from jurisdiction of any such
court or from any legal process commenced in socints (whether through service of notice, attachrpeior to judgment, attachment in aid
execution of judgment, execution of judgment oreotvise) and (c) to the fullest extent permittedhog applicable Law, any claim that (i) the
suit, action or proceeding in such court is brougtan inconvenient forum, (ii) the venue of suait,saction or proceeding is improper or

(iii) this Agreement, or the subject mater her@o&y not be enforced in or by such courts.

Section 8.6 WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO IRREVOCABLY WAIVESMY AND ALL RIGHT
TO TRIAL BY JURY IN ANY LEGAL PROCEEDING BETWEEN Tl PARTIES HERETO ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

Section 8.7 Notices. Any notice required to be given hereunder dbalsufficient if in writing, and sent by facsimtlansmission with
confirmation (providedthat any notice received by facsimile transmissipntherwise at the addressee's location on aninBss Day after
5:00 p.m. (addressee's local time) shall be degmbdve been received at 9:00 a.m. (addressealtilme) on the next Business Day), by
reliable overnight delivery service (with proofs#rvice), hand delivery or certified or registenadil (return receipt requested and first-class
postage prepaid), addressed as follows:

To Parent or Merger Sub:

KKR 2006 Fund, L.P.

2800 Sand Hill Road

Menlo Park, California 94025
Telecopy: (650) 233-6553
Attention: Michael Calbert

with copies to:

Simpson Thacher & Bartlett LLP
425 Lexington Avenue

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

To the Company:

Dollar General Corporation

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

with a copy to:

Wachtell, Lipton, Rosen & Katz
51 West 529 Street

New York, New York 10019
Telecopy: (212) 403-2000
Attention: Lawrence S. Makow
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or to such other address as any party shall spbygifyritten notice so given, and such notice shaldeemed to have been delivered as of the
date so telecommunicated and confirmed, persodaliyered or mailed. Any party to this Agreementymatify any other party of any
changes to the address or any of the other deéisified in this paragrapprovided, howevethat such notification shall only be effective on
the date specified in such notice or five (5) BassDays after the notice is given, whichevertir l&ejection or other refusal to accept or the
inability to deliver because of changed addredaasimile of which no notice was given shall berded to be receipt of the notice as of the
date of such rejection, refusal or inability toidet.

Section 8.8 Assignment; Binding Effect. Neither this Agreement nor any of the rightsefests or obligations hereunder shall be
assigned by any of the parties hereto (whethemeyation of Law or otherwise) without the prior tign consent of the other parties, except
that Parent and Merger Sub may assign, in itsdietetion, any of or all of its rights, interesidaobligations under this Agreement to Parel
any of its Affiliates, but no such assignment shealileve the assigning party of its obligationseharder. Subject to the preceding sentence, this
Agreement shall be binding upon and shall inurhé&benefit of the parties hereto and their respesuccessors and assigns. Parent shall
cause Merger Sub, and any assignee thereof, torpeifs obligations under this Agreement and shalfesponsible for any failure of Merger
Sub or such assignee to comply with any repredentatarranty, covenant or other provision of tAgreement.

Section 8.9 Severability. Any term or provision of this Agreement whighimvalid or unenforceable in any jurisdiction $has to that
jurisdiction, be ineffective to the extent of sunkalidity or unenforceability without renderingvialid or unenforceable the remaining ter
and provisions of this Agreement in any other gigdon. If any provision of this Agreement is sméd as to be unenforceable, such provision
shall be interpreted to be only as broad as isreeéble.

Section 8.10 Entire Agreement; No Third-Party BeneficiariesThis Agreement (including the exhibits anddetthereto), the
Confidentiality Agreement and the Guarantee canmstithe entire agreement, and supersede all otizgrggreements and understandings, both
written and oral, between the parties, or any efrthwith respect to the subject matter hereof betebf and, except as set forth in Section 5.8,
is not intended to and shall not confer upon anggeother than the parties hereto any rightsrmerdes hereundepyrovided, however, the
parties agree that no provision of the Confideityigdgreement shall limit in any respect the righfParent, the Guarantor or any of their
Affiliates to assign or syndicate any portion odithequity commitment, subject to the terms of Hygiity Commitment Letter.

Section 8.11 Amendments; Waivers. At any time prior to the Effective Time, anyopision of this Agreement may be amended or
waived if, and only if, such amendment or waivenisvriting and signed, in the case of an amendmsnthe Company, Parent and Merger
Sub, or in the case of a waiver, by the party agjaitlnom the waiver is to be effectiy@pvided, howevethat after receipt of Company
Shareholder Approval, if any such amendment or aradhall by applicable Law or in accordance with ithles and regulations of the New
York Stock Exchange require further approval ofshareholders of the Company, the effectivenessicti amendment or waiver shall be
subject to the approval of the shareholders oxbmpany. Notwithstanding the foregoing, no failarelelay by the Company or Parent in
exercising any right hereunder shall operate aaigenthereof nor shall any single or partial eisthereof preclude any other or further
exercise of any other right hereunder.

Section 8.12 Headings. Headings of the Articles and Sections of thiggement are for convenience of the parties ontlystnall be
given no substantive or interpretive effect whateoeThe table of contents to this Agreement iséberence purposes only and shall not affect
in any way the meaning or interpretation of thigdament.
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Section 8.13 Interpretation. When a reference is made in this Agreemennhtaréicle or Section, such reference shall be té\dicle
or Section of this Agreement unless otherwise itgid. Whenever the words "include,” "includes"iacluding" are used in this Agreement,
they shall be deemed to be followed by the wordghtut limitation." The words "hereof," "herein" @fihereunder" and words of similar
import when used in this Agreement shall refethis Agreement as a whole and not to any partiquiavision of this Agreement. The word
"or" shall be deemed to mean "and/or." All term8raal in this Agreement shall have the defined nrgggiwhen used in any certificate or
other document made or delivered pursuant themdss otherwise defined therein. The definitionstaimed in this Agreement are applicable
to the singular as well as the plural forms of sterms and to the masculine as well as to the fiemiand neuter genders of such term. Any
agreement, instrument or statute defined or rederénerein or in any agreement or instrumentighegferred to herein means such agreement,
instrument or statute as from time to time amendeatified or supplemented, including (in the cakagreements or instruments) by waive
consent and (in the case of statutes) by succestimmparable successor statutes and referenedisatttachments thereto and instruments
incorporated therein. Each of the parties has@patied in the drafting and negotiation of this égment. If an ambiguity or question of intent
or interpretation arises, this Agreement must bestaed as if it is drafted by all the parties, aodoresumption or burden of proof shall arise
favoring or disfavoring any party by virtue of aatkhip of any of the provisions of this Agreement.

Section 8.14 No Recourse. This Agreement may only be enforced against,ay claims or causes of action that may be baged,
arise out of or relate to this Agreement, or thgatiation, execution or performance of this Agreatmaay only be made against the entities
that are expressly identified as parties hereth@iGuarantor (to the extent set forth therein) mmgast, present or future Affiliate, director,
officer, employee, incorporator, member, managamner, shareholder, agent, attorney or represeatat any party hereto (other than the
Guarantor (to the extent set forth therein)) shalle any liability for any obligations or liabikis of the parties to this Agreement or for any
claim based on, in respect of, or by reason oftdmesactions contemplated hereby.

Section 8.15 Certain Definitions. For purposes of this Agreement, the followiegrs will have the following meanings when used
herein:

(a) "Affiliates"” shall mean, as to any person, any other persachwdirectly or indirectly, controls, or is conlied by, or is unde
common control with, such person. As used in thifinition, " control” (including, with its correlative meanings, "casited by" and
"under common control with") shall mean the possesglirectly or indirectly, of the power to diremt cause the direction of
management or policies of a person, whether throliglownership of securities or partnership or otivenership interests, by contract
or otherwise. Without limiting the foregoing, thaffiliates" of Parent shall include the Guarantadats portfolio companies.

(b) "Business Day shall mean any day other than a Saturday, Suadayday on which the banks in New York, New York o
Nashville, Tennessee are authorized by Law or @kexarder to be closed.

(c) "Company Stock Plarfsmeans the 1993 Employee Stock Incentive Plaatf@snded November 28, 2006), the 1995
Employee Stock Incentive Plan, the 1995 Stock @pfitan for Outside Directors, the 1998 Stock InienPlan (as amended and
restated ay 31, 2006 and as further amended onmlmere28, 2006), and the options to purchase slidi@smmon Stock granted
pursuant to an Employment Agreement by and betilee@ompany and David A. Perdue, effective as afl 22003 and as set forth
in the Form S-8 filed by the Company with the SECMarch 16, 2004.

(d) "Confidentiality Agreemeritmeans the confidentiality agreement, dated d3eafember 8, 2006, by and between Kohlberg
Kravis Roberts & Co. L.P. and the Company.
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(e) "Contracts® means any contracts, agreements, licenses (ticsnges), notes, bonds, mortgages, indenturesndoments,
leases (or subleases) or other instruments oratldigs, whether written or oral.

(H "Knowledg€' means (i) with respect to Parent, the actual Kedge after due inquiry of the individuals listed $ection 8.15
(H (i) of the Parent Disclosure Letter and (ii) witespect to the Company, the actual knowledge dfte inquiry of the individuals liste
on Section 8.15(f)(ii) of the Company Disclosurdtee

(g) "orders" means any orders, judgments, injunctions, awalelsrees, writs or other legally enforceable rezqugnt handed
down, adopted or imposed by, including any condentee, settlement agreement or similar writtee@gent with, any Governmental
Entity.

(h) "Parent Material Adverse Effettmeans any fact, circumstance, event, changeteaffemccurrence that, individually or in the
aggregate, prevents or materially delays or malgiiapairs the ability of Parent and Merger Sutctmsummate the Merger on a
timely basis, or would reasonably be expected tealo

(i) "person"or " Person" shall mean an individual, a corporation, a parth, a limited liability company, an associatian,
trust or any other entity, group (as such termsisduin Section 13 of the Exchange Act) or orgaitmaincluding, without limitation, a
Governmental Entity, and any permitted successmisaasigns of such person.

() "Subsidiaries' of any party shall mean any corporation, parthigrsassociation, trust or other form of legal gntif which
(i) more than 50% of the outstanding voting se@sifor other voting interests or, if there arevoting interests, equity interests) are
directly or indirectly owned by such party, or @ich party or any Subsidiary of such party isrsegal partner (excluding partnerships
in which such party or any Subsidiary of such pdidgs not have a majority of the voting interestsuich partnership).

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

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

Authorized Preferred Stoc
Book-Entry Share!
Bridge Financing

Section 3.2(¢
Section 2.2(b)(
Section 4.

Business Da Section 8.15(t
By-laws Section 5.3(k
Cancelled Share Section 2.1(k
Certificates Section 2.2(b)(

Change of Recommendati

Section 5.2(c

Closing Date Section 1.
Closing Section 1.
Code Section 2.2(b)(iii
Company Approval Section 3.4(k
Company Benefit Plar Section 3.9(¢
Company Charte Section 1.5(¢

Company Common Stoc
Company Disclosure Lettt
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Section 2.1(c
Article I

Company Employee

Company Material Adverse Effe

Company Meetiny
Company Permit
Company Restricted Shar

Section 5.4(¢
Section 3.1(c
Section 5.3(k
Section 3.7(k
Section 2.3(k

Company Rights Agreeme Section 3.2
Company SEC Documen Section 3.5(¢
Company Shareholder Approv Section 3.1

Company Stock Optio
Company Stock Plar

Section 2.3(¢
Section 8.15(¢



Company
Confidentiality Agreemer
Contracts

control

Debt Commitment Letter
Debt Financin¢

Debt Offer

Deferred Equity Unit:
Effective Time

End Date
Environmental Law
Equity Commitment Lette
ERISA Affiliate

ERISA

Exchange Ac
Exchange Fun

Filed SEC Document
Financing Commitment
Financing

GAAP

Governmental Entit
Guarantet

Guarantol

Hazardous Substan
High Yield Financinc
HSR Act

IRS

Indebtednes
Indemnified Party
Indenture

Intellectual Propert'
Knowledge

Law

Laws

Lien

Marketing Perioc
Material Contrac
Merger Consideratio
Merger Suk

Merger

New Financing Commitmen
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Preambl
8.15(d
Section 8.15(¢
Section 8.15(¢
Section 4.
Section 4.
Section 5.11(¢
Section 2.3(c
Section 1.

Section 7.1(b)(

Section 3.8(k
Section 4.
Section 3.9(c
Section 3.9(c
Section 3.4(k
Section 2.2(¢
Article IlI
Section 4.
Section 4.
Section 3.5(k
Section 3.4(k
Recital
Recital:
Section 3.8(¢
Section 4.
Section 3.4(k
Section 3.9(c

Section 5.1(b)(viii

Section 5.8(k
Section 5.11(¢
Section 3.1
Section 8.15(!
Section 3.7(¢
Section 3.7(¢
Section 3.4(c
Section 5.9(c
Section 3.1
Section 2.1(¢
Preambl
Recital:
Section 5.9(¢

New Plans

Notes

Offer Documentt

Old Plans

orders

Parent Approval
Parent Disclosure Lettt
Parent Termination Fe
Pareni

Parent Material Adverse Effe
Paying Agen

person

Persor

Preferred Stoc

Proxy Statemer

RSUs
Recommendatio
Regulatory Law
Remaining Share
Representative

Section 5.4(k
Section 5.11(¢
Section 5.11(t

Section 5.4(k
Section 8.15(¢

Section 4.2(k

Article IV
Section 7.2(k
Preambl
Section 8.15(t

Section 2.2(¢
Section 8.15(
Section 8.15(

Section 3.2(c

Section 3.1

Section 2.3(k

Section 3.4(c

Section 5.5(¢

Section 2.1(¢

Section 5.2(¢



Required Informatiol
Rights

Sarbane-Oxley Act
SEC

Securities Ac

Series A Preferred Stot
Series B Preferred Sto
Share

Significant Subsidiar
Subsidiaries

Superior Propost
Surviving Corporatiot
Tax Returr

Tax

Taxes

TBCA

Termination Date
Termination Fet
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Section 5.9(k
Section 3.2(c
Section 3.5(¢
Section 3.5(¢
Section 3.5(¢
Section 3.2(¢
Section 3.2(¢
Section 2.1(c
Section 3.
Section 8.15(
Section 5.2(f
Section 1.
Section 3.14(b)(
Section 3.14(b)(
Section 3.14(b)(
Section 1.
Section 5.1(¢
Section 7.2(a)(iil




IN WITNESS WHEREOF, the parties hereto heaesed this Agreement to be duly executed andetelil as of the date first above

written.

BUCK HOLDINGS, L.P.

By: BUCK HOLDINGS, LLC, its
general partner

By: /s/ MICHAEL M. CALBERT

Name: Michael M. Calbe
Title: Presiden

BUCK ACQUISITION CORP.

By: /s/ MICHAEL M. CALBERT

Name: Michael M. Calbe
Title: Presiden

DOLLAR GENERAL CORPORATION

By: /s/ DAVID A. PERDUE

Name: David A. Perdu
Title: Chief Executive Office

[Merger Agreement Signature Page]
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Annex B

LAZARD LAZARD FRERES & CO. LLC
30 ROCKEFELLER PLAZA
NEW YORK, NY 1002C
PHONE 212-632-6000
WWW.LAZARD.COM

March 11, 200

The Board of Directors
Dollar General Corporation
100 Mission Ridge
Goodlettsville, TN 37072

Dear Members of the Board:

We understand that Buck Holdings, L.P. (&R#'), Buck Acquisition Corp., a wholly-owned sidiary of Parent ("Merger Sub"), and
Dollar General Corporation (the "Company") proptisenter into an Agreement and Plan of Merger (Bgreement"), pursuant to which,
among other things, Merger Sub will be merged it into the Company, with the Company continuisigh& surviving corporation in the
merger and a whollpwned subsidiary of Parent (the "Merger"). Purstianbe Merger, each share of common stock, parev@0.50 per shar
of the Company ("Company Common Stock") issuedautdtanding immediately prior to the effective tiofehe Merger (other than (i) any
shares of Company Common Stock held by any dineictdirect wholly owned subsidiary of the Compamgdii) any Cancelled Shares),
together with the associated Rights, shall be aatimally converted into the right to receive $22i@@ash (the "Merger Consideration"). The
terms and conditions of the Merger are set out riwdlgin the Agreement. Capitalized terms not othiee defined herein shall have the
meaning assigned thereto in the Agreement.

You have requested our opinion as of ttte Hareof as to the fairness, from a financial pofrview, to the holders of Company Common
Stock, other than Parent and its affiliates, ofMerger Consideration to be paid to such holdethénMerger. In connection with this opinion,
we have:

0] Reviewed the financial terms and conditions ofAlgeeement
(ii) Analyzed certain publicly available historical bus$s and financial information relating to the Camy
(i)  Reviewed various financial forecasts and other gedaided to us by the management of the Compaayimg to its business;

(iv)  Held discussions with members of the senior manageof the Company with respect to the businesganspects of th
Company;

(v) Reviewed public information with respect to certather companies in lines of business we belieusetgenerally comparable
to the business of the Company;

(vi)  Reviewed the financial terms of certain businessl@oations involving companies in lines of businegsbelieve to b
generally comparable to those of the Company amdhier industries generally;

(vii) Reviewed the historical stock prices and tradingmes of the Company Common Stock; i

(viii) Conducted such other financial studies, analysdsrasestigations as we deemed appropri
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We have relied upon the accuracy and campéss of the foregoing information, and have sstimed any responsibility for any
independent verification of such information or angependent valuation or appraisal of any of teets or liabilities of the Company or
concerning the solvency or fair value of the Conypamd have not been furnished with any such vianatr appraisal. With respect to
financial forecasts, we have assumed that they haga reasonably prepared on bases reflectingetftechrrently available estimates and
judgments of the management of the Company astéutire financial performance of the Company. \&&uane no responsibility for al
express no view as to such forecasts or the asgumapin which they are based. In rendering ouriopirwe were only authorized to solicit a
limited number of parties regarding a potentiahs@ction with respect to the Company.

Further, our opinion is necessarily baseegconomic, monetary, market and other conditiagns &ffect on, and the information made
available to us as of, the date hereof. We assunesponsibility for updating or revising our oginibased on circumstances or events
occurring after the date hereof.

In rendering our opinion, we have assunhadl the Merger will be consummated on the termsriteed in the Agreement, without any
waiver or modification of any material terms or ddions of the Agreement by the Company. We havéhér assumed that obtaining the
necessary regulatory approvals and contractualecasgor the Merger will not have an adverse eféecthe Company or the Merger. In
addition, we have assumed that the representadimhsvarranties contained in the Agreement andgaleaments related thereto are true and
complete. We do not express any opinion as to axpt other consequences that might result fromMérger, nor does our opinion address
any legal, tax, regulatory or accounting mattessoavhich we understand that the Company hasradadauch advice as it deemed necessary
from qualified professionals. We do not express@piyion as to the price at which shares of Comgaosnmon Stock may trade at any time
subsequent to the announcement of the Merger.

Lazard Freres & Co. LLC ("Lazard") is ag¢tias investment banker to the Company in connegtitinthe Merger and will receive a fee
for its services, a portion of which we will receiupon rendering this opinion, and another pordibwhich is payable upon consummation of
the Merger. Also, we may have from time to timeha past provided, and may currently or in theriforovide, investment banking service
Kohlberg, Kravis Roberts & Co. or its affiliatestorone or more of their respective portfolio comiga, for which we have received or may
receive customary fees. In addition, in the ordiraourse of their respective businesses, affiliafdsazard and LFCM Holdings LLC (an ent
indirectly owned in large part by managing direstof Lazard) may actively trade securities of tlmmpany for their own accounts and for the
accounts of their customers and, accordingly, mang time hold a long or short position in sucbusdies.

Our engagement and the opinion expressesinhare for the benefit of the Company's Boar®éctors in connection with its
consideration of the Merger. Our opinion does mialrass the relative merits of the Merger as contper®ther business strategies or
transactions that might be available with respe¢hé Company or the underlying business decisjotihé® Company to engage in the Merger,
and is not intended to and does not constitute@menendation to any holder of Company Common Séscto how such holder should vote
with respect to the Merger or any matter relatimgréto.
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Based on and subject to the foregoing, iephthe opinion that, as of the date hereof Meeger Consideration to be paid to holders of
Company Common Stock, other than Parent and it&atd§, in the Merger is fair to such holders frarfinancial point of view.

Very truly yours,
LAZARD FRERES & CO. LLC

By: /s/ ALBERT GARNER

Albert Garner
Managing Directo
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DOLLAR
GENERAL

100 MISSION RIDGE
GOODLETTSVILLE, TN
37072-2170

VOTE BY INTERNET - www.[

Use the Internet to transmit your voting instrusti@nd for electronic delivery of information ugtiul
11:59 P.M. Eastern Daylight Time on [ ], 2007. Have your proxy card in hand when you asc¢he
web site and follow the instructions to obtain yoerords and to create an electronic voting insto
form.

VOTE BY PHONE -1-80C- [ ]

Use any touc-tone telephone to transmit your voting instructiapsuntil 11:59 P.M. Eastern Daylig
Time on [ ], 2007. Have your proxy card in hand when you aatl then follow the
instructions.

VOTE BY MAIL
Mark, sign and date your proxy card and return thie postac-paid envelope we have provided
return it to Dollar General Corporation, c/ ]

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS DOLLA1 KEEP THIS PORTION FOR YOUR RECORI

DETACH AND RETURN THIS PORTION ONL'

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

DOLLAR GENERAL CORPORATION

THE BOARD OF DIRECTORS RECOMMENDS A VOTE

“FOR” ITEMS 1 AND 2.

For Against Abstain
Proposal 1— Approval of the Agreement and Plan of Mer a a O
Proposal 2— Adjournment and Postponement of the Special Me¢ O O O

For address changes and/or comments, please dhedlok and write them on the bs a

where indicatec

Please indicate if you plan to attend this mee o O

Yes No

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owner: Date




Whether or not you expect to be physically preserdt the annual meeting, please vote your proxy as@o as possible. You may vote your proxy
electronically, by phone or via Internet accordingto the instructions on the enclosed card, or sigmlate and return the enclosed printed proxy card in
the enclosed business reply envelope. No postageésessary if the proxy is mailed within the UnitecBtates. You may revoke the proxy at any time
before it is voted.

DOLLAR GENERAL CORPORATION

Proxy Solicited by and on behalf of the Board of Diectors for the
Special Meeting of Shareholders to be held on [, 2007

The undersigned shareholder of Dollar General Gatjum, a Tennessee corporation (the “Company’fethyeacknowledges receipt of the notice of special
meeting of shareholders and proxy statement datgd 2007, and hereby appoints Susan S. Lanigafcamda Jo Kauffman, or either of them, proxies and
attorneys-in-fact, with full power to each of sutton, on behalf and in the name of the undemsigrio represent the undersigned at the annualngest
shareholders of the Company to be held on [], 2007, at[ ] A.M., local time, [ ], and at any adjournment(s) thereof, and to vbtehares of commc
stock which the undersigned would be entitled teeyid then and there personally present, on thiéemsaset forth on the reverse side of this praxylcThe
shares will be voted in accordance with your irctians. If no choice is specified, shares will be votedmOR” approval of the Merger Agreement and
“FOR” approval to adjourn or postpone the Special Meeting.

Address Changes/Comments

(If you noted any Address Changes/Comments abdeas@ mark corresponding box on the reverse side.)
IMPORTANT - This Proxy is continued and must be siged and dated on the reverse side.

QuickLinks

100 Mission Ridge Goodlettsville, Tennessee 37072

Dollar General Corporation 100 Mission Ridge Gotdiglle, Tennessee 37072 NOTICE OF SPECIAL MEETING SHAREHOLDERS To
Be Held On [], 2007
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