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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securitiesd€hange Act of 1934

Date of Report (Date of Earliest Event Reportégil 8, 2013

Dollar General Corporation

(Exact name of registrant as specified in its arart

Tennessee 001-11421 61-0502302
(State or other jurisdiction (Commission File Number) (IRS Employer
of incorporation’ Identification No.)
100 Mission Ridge
Goodlettsville, Tennessee 37072
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area c(gies) 855-4000

Not Applicable
Former name or former address, if changed sintedpsrt

Check the appropriate box below if the Form 8-lis intended to simultaneously satisfy the {jlimbligation of the registrant under any of
the following provisions:

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

O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rue?{l®) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-commencement communications pursuant to Rédet{d under the Exchange Act (17 CFR 240.13e-4(c))




ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.
Underwriting Agreement

On April 8, 2013, Dollar General Corporation (tH@dmpany”) entered into an Underwriting Agreemehé (tUnderwriting
Agreement”) with Citigroup Global Markets Inc., @alan, Sachs & Co. and Merrill Lynch, Pierce, Ferf@a&mith Incorporated as
representatives of the several underwriters naimeein ( the “Underwriters”) with respect to then@many’s issuance and sale of
$400,000,000 aggregate principal amount of 1.878#d5 Notes due 2018 (the “2018 Notes”) and $90D@W0 aggregate principal amount
of 3.250% Senior Notes due 2023 (the “2023 Notes!'tagether with the 2018 Notes, the “Notes”). IBatent for the offering of the Notes
occurred on April 11, 2013. The net proceeds frbendffering of the Notes were used, together witirdwings under the Company’s new
senior unsecured credit facilities described bdlihe “New Credit Facilities”), to repay all of tleeitstanding borrowings under the
Company’s existing senior secured credit faciliiee “Existing Credit Facilities”) and for gene@rporate purposes.

The sale of the Notes was made pursuant to the @oy'gpRegistration Statement on Form S-3 (Registmatlo. 333- 187493) (the
“Registration Statement”), including a prospectugmement dated April 8, 2013 (the “Prospectus &mpnt”) to the prospectus contained
therein dated March 25, 2013 (the “Base ProspejtfiE€d by the Company with the Securities and liat@ge Commission (the
“Commission”), pursuant to Rule 424(b)(2) under 8exurities Act of 1933, as amended (the “Secsriiet”), and a free writing prospectus
dated April 8, 2013, filed by the Company with themmission, pursuant to Rule 433 under the SeearAct.

The Underwriting Agreement contains customary regméations, warranties and covenants and inclindetetms and conditions for
the sale of the Notes, indemnification and contrdruobligations and other terms and conditiongausary in agreements of this type.

Certain of the Underwriters and/or their affiliatg® lenders under the Company'’s Existing Creditlffi@as and received a portion of
the net proceeds from the offering of the Notes.

In addition, certain of the Underwriters and thespective affiliates have, from time to time, penfied, and may in the future
perform, various financial advisory, investmentkiag, commercial banking and other services forGoenpany for which they received or
will receive customary fees and expenses. The Writers and their respective affiliates may alsonf time to time, enter into arm’s-length
transactions with the Company in the ordinary cewfstheir business.

Supplemental Indentures

On April 11, 2013, the Company completed the pubtfering of the Notes. The Notes have been regidtender the Securities Act,
pursuant to the Registration Statement, as suppiEddy the Prospectus Supplement.

The 2018 Notes were issued pursuant to an inde(dsreupplemented and amended, the “Indenturegdda of July 12, 2012
between the Company and U.S. Bank National Assoaiaas trustee (the “Trustee”), as supplementethéy hird Supplemental Indenture
dated as of April 11, 2013 between the Companythedrustee (the “Third Supplemental Indenture)e 023 Notes were issued pursuant
to the Indenture, as supplemented by the Fourtipl8opental Indenture dated as of April 11, 2013 leetwthe Company and the Trustee (the
“Fourth Supplemental Indenture” and together whth Third Supplemental Indenture, the “Supplemdntintures”).
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Copies of the Third Supplemental Indenture and-iherth Supplemental Indenture are attached hesexhibits 4.1 and 4.2,
respectively, and are incorporated herein by refs@eThe descriptions of the Supplemental Indestanel the Notes in this report are
summaries and are qualified in their entirety by tbrms of the Supplemental Indentures and the &riNptes attached hereto.

The Notes are unsecured and unsubordinated obliggatif the Company and rank equally and ratabli thie Company’s other
existing and future debt not expressly subordinatedjht of payment to the Notes and will be effeely subordinated to the Company’s
secured debt to the extent of the value of theatarthl. The Notes are structurally subordinatethéaclaims of creditors of subsidiaries of the
Company.

The Company will pay interest on the Notes semidatiyp on April 15 and October 15, beginning OctobBr 2013, to holders of
record on the preceding April 1 and October 1hasciise may be. Interest will be calculated orb#sés of a 360-day year of twelve 30-day
months. The 2018 Notes will mature on April 15, 2@hd the 2023 Notes will mature on April 15, 20BBe Company may redeem the 2018
Notes and the 2023 Notes in whole or in part attang and from time to time prior to their statedtarity at the redemption price equal to
greater of (1) 100% of the principal amount of Hees to be redeemed and (2) the sum of the preaémgs of the remaining scheduled
payments of the principal and interest thereon atunity (not including any portions of such paynseot interest accrued as of the date of
redemption) discounted to the redemption date senai-annual basis plus a premium equal to the egdgk treasury rate plus 20 basis points
in the case of the 2018 Notes and 25 basis painteei case of the 2023 Notes, plus the accruetkesttthereon to, but excluding, the date of
redemption. Beginning January 15, 2023, the Compaany redeem some or all of the 2023 Notes, atiamy in whole or from time to time
part, at a redemption price equal to 100% of tliecpral amount of the 2023 Notes being redeemes gterued and unpaid interest to, but
excluding, the date of redemption.

In the event of a change of control triggering éVes defined in the Supplemental Indentures)htiiders of the Notes may require
the Company to purchase for cash all or a portfadheir 2018 Notes and 2023 Notes at a purchase pqgual to 101% of the principal
amount of such Notes, plus accrued and unpaidesiteif any, to the date of repurchase. The Supghéah Indentures also contain certain
customary covenants, including limitations on thaity of the Company and its subsidiaries, witttegtions, to incur debt secured by a
pledge of or a lien on the voting stock of its sdiasies. The Supplemental Indentures also profadevents of default which, if any of them
occurs, would permit or require the principal oflatcrued interest on the 2018 Notes or the 20289\to become or to be declared due and
payable, as applicable.

The net proceeds from the offering of the Notesewesed, together with borrowings under the CommaNgw Credit Facilities, to
repay all of the outstanding borrowings under toen@any’s Existing Credit Facilities and for generaiporate purposes.

U.S. Bank National Association also serves aseérighder the indenture governing the Company’'diegisenior notes due 2017
and an affiliate of U.S. Bank National Associatemted as an underwriter for the Company’s offeahthe Notes for which they have
received customary compensation.

New Credit Agreement

Concurrently with and conditioned upon the issuarfdbe Notes, the Company effected a refinancirglemf the outstanding term
loans under its existing senior secured term laailify (the




“Existing Term Loan Facility”). In addition, the @gpany replaced its existing senior secured asssebi@volving credit facility (the
“Existing ABL Facility”) and repaid all amounts aanding under the Existing ABL Facility. The Exigt Term Loan Facility and the
Existing ABL Facility are referred to together as Existing Credit Facilities.

On April 11, 2013, the Company entered into an cmsed credit agreement (the “New Credit Agreemewtth Citibank, N.A. as
administrative agent, Merrill Lynch, Pierce, Fen&eBmith Incorporated and Goldman Sachs Lendingnieas LLC as co-syndication agents
and joint lead arrangers and joint bookrunnergg@itp Global Markets Inc. as joint lead arrangea @int bookrunner, Compass Bank, Fifth
Third Bank, JPMorgan Chase Bank, N.A., Regions B&hg. Bank, National Association and Wells Fargo8ities LLC as co-
documentation agents, and the initial lenders natmexetin. On April 11, 2013, the New Credit Agremmprovides for total loans and
commitments under the New Credit Facilities eqa#1,850.0 million. The New Credit Facilities catgif a $1,000.0 million five-year
unsecured term loan facility (the “Term Loan Fagi) and a $850.0 million five-year unsecured remog credit facility (the “Revolving
Facility”) of which up to $250.0 million is availébfor letters of credit. The Revolving Facilitysalincludes borrowing capacity available for
short-term borrowings referred to as swingline barhe Term Loan Facility and the Revolving Créditility are referred to together as the
New Credit Facilities

A copy of the New Credit Agreement is attached toeas Exhibit 4.3 and is incorporated herein bgmefce. The description of the
New Credit Agreement in this report is a summany snqualified in its entirety by the terms of thew Credit Agreement attached here

The New Credit Facilities provide that the Compéhag the right at any time to request increasedviagpcommitments and/or
incremental term loan facilities in an aggregat@ant of up to $150.0 million, subject to customeoyditions precedent.

Borrowings under the New Credit Facilities beaeiast at a rate equal to an applicable margin pltfie Company’s option, either
(a) LIBOR or (b) a base rate (which is usually éqodhe prime rate). The Company is also requiteplay a facility fee to the lenders under
the New Credit Facilities for any used and unussdroitments and customary letter of credit feeso®&pril 11, 2013, the interest rate
margin for LIBOR loans is 1.275% and the commitnfeetrate is 0.225%. The applicable interest raegins, the letter of credit fees and
commitment fees are subject to adjustment from torténe based on the Company’s long-term seniseaared non-credit-enhanced debt
ratings.

The Company may voluntarily repay outstanding loamder the New Credit Facilities at any time withptemium or penalty, other
than customary “breakage” costs with respect toQRBoans.

The Term Loan Facility will amortize in quarterlystallments (beginning with the first full fiscalarter after April 11, 2014) equal
to 2.5% of the original principal amount of the Melcoan Facility, with the remaining outstanding ambpayable on April 11, 2018. The
Revolving Facility will be available from April 12013 until April 11, 2018. There will be no reqadramortization under the Revolving
Facility.

The New Credit Agreement contains a number of camtnthat, among other things, restrict, subjecettain exceptions, the
Company’s and its subsidiaries’ ability to: incdid&tional subsidiary indebtedness; incur additidieals; sell all or substantially all of the
Company’s assets; consummate certain fundamerdabels or change the Company’s lines of businegsNEw Credit Agreement also
contains certain customary affirmative covenantsaaimum leverage ratio covenant, a fixed charge@ge ratio covenant and events of
default.




Certain of the Underwriters in the Notes offerimgléor their affiliates perform roles under the Névedit Facilities.
ITEM 1.02 TERMINATION OF A MATERIAL DEFINITIVE AGREEMENT.

In connection with the refinancing of the Existi@gedit Facilities, on April 11, 2013, the Compaeypaid in full all outstanding term
loans incurred under the Credit Agreement govertfiegexisting Term Loan Facility, dated as of J&J\2007, as amended and restated as of
March 30, 2012 and amended on October 9, 2012ntymong the Company, CitiCorp North America, las.administrative agent and
collateral agent, and the other credit partieslanders from time to time party thereto. The Conypalso replaced the ABL Credit Agreem
governing the Existing ABL Facility, dated as ofyd@, 2007, as amended and restated as of March(ll2 and amended on October 9, 2
by and among the Company, the several subsidiargWwers party thereto, Wells Fargo Bank, N.A., dsimistrative agent, collateral agent,
swingline lender and letter of credit issuer, amel dther credit parties and lenders from timerteetparty thereto, and repaid in full all
amounts outstanding under the ABL Credit Agreemé&né Company repaid in full all of the amounts tartsling under the Credit Agreem:
and the ABL Credit Agreement with a combinatiortted proceeds from the issuance of the Notes andltem borrowings under the New
Credit Agreement, each as described above.

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

The information provided in Item 1.01 of this refpisrincorporated by reference into this Item 2.03.
ITEM 8.01 OTHER EVENTS.

In connection with the offering by the Companyloé Notes, as described in response to Iltem 1.€dio€Current Report on Form 8-
K, the following exhibits are filed herewith in @dto be incorporated by reference into the Regisin Statement, the Base Prospectus ai
the Prospectus Supplement: (i) the Underwritinge®gnent (Exhibit 1.1 hereto), (ii) the opinions ofinsel with respect to the validity of the
Notes sold in the offering (Exhibits 5.1 and 5.2¢te) and (iii) certain information relating to PHr Iltem 14" Other Expenses of Issuance .
Distribution” of the Registration Statement (Exhi®®.1 hereto).

In connection with the refinancing of the Comparigigsting Credit Facilities and the release ofgalhrantees by the Company’s
subsidiary guarantors under the Existing Crediilfi@s, on April 11, 2013, the guarantees of thbsidiary guarantors of the Company’s
existing 4.125% senior notes due 2017 were autcaibtiand unconditionally released and discharged.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS.
(d)  Exhibits. See Exhibit Index immediatetyiéwing the signature page hereto.
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SIGNATURE
Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd¢iport to be signed on its
behalf by the undersigned hereunto duly authorized.

Date:April 11, 2013 DOLLAR GENERAL CORPORATION

By: /s/ Susan S. Lanigz

Susan S. Laniga
Executive Vice President and General Cou




Exhibit No. Description of Exhibit

1.1 Underwriting Agreement, dated as of April 8, 20aB8jong the Company, Citigroup Global Markets In@|d&han, Sachs & Ci
and Merrill Lynch, Pierce, Fenner & Smith Incorpmdias representatives of the other underwritersedaherein

4.1 Third Supplemental Indenture, dated as of AprilA013, between Dollar General Corporation and Behk National
Association, as truste

4.2 Fourth Supplemental Indenture, dated as of April2D1L 3, between Dollar General Corporation and B&hik National
Association, as truste

4.3 Credit Agreement, dated as of April 11, 2013, amboflar General Corporation, as borrower, CitibaNkA. as administrative
agent, and the othcredit parties and lenders party ther.

51 Opinion of Baker, Donelson, Bearman, Caldwell & Bewitz, PC.

5.2 Opinion of Simpson Thacher & Bartlett LL

23.1 Consent of Baker, Donelson, Bearman, Caldwell &Bwitz, PC (included as part of Exhibit 5.

23.2 Consent of Simpson Thacher & Bartlett LLP (inclu@dedpart of Exhibit 5.2

99.1 Information relating to Part Il, Iltem 14 “Other Eeqses of Issuance and Distribution” of the RedistneStatement

(Registration No. 3:-187493).




Exhibit 1.1

EXECUTION COPY
Underwriting Agreement

$400,000,000
1.875% Notes Due 2018

$900,000,000
3.250% Notes Due 2023

Dollar General Corporation

New York, New Yorl
April 8, 201z

Citigroup Global Markets Inc.

Goldman, Sachs & Co.

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

As Representatives of the several Underwriters,
c/o Citigroup Global Markets Inc.
388 Greenwich Street
New York, New York 10013

c/o Goldman, Sachs & Co.
200 West Street
New York, New York 10282

c/o Merrill Lynch, Pierce, Fenner & Smith
Incorporated

One Bryant Park

New York, New York 10036

Ladies and Gentlemen:

Dollar General Corporation, a corporation organiaader the laws of Tennessee (the “Company”), sepdo sell to the
several underwriters named in Schedule | here®“{tlnderwriters”), for whom you (the “Representati) are acting as
representatives, $400,000,000 aggregate principabat of its 1.875% Notes Due 2018 (the “2018 N9tand $900,000,000 aggregate
principal amount of its 3.250% Notes Due 2023 (2@23 Notes,” and together with the 2018 Notes, thecurities”), to be issued under an
indenture (the “Base Indenture”) dated as of J@ly2D12, between the Company and U.S. Bank Natissbciation, as trustee (the
“Trustee”), the third supplemental indenture todag¢ed as of April 11, 2013 (the “Third Supplemental




Indenture”) and the fourth supplemental indentarbe dated as of April 11, 2013 (the “Fourth Suppatal Indenture,&nd together with th
Third Supplemental Indenture, the “Supplementakhtdres,” and collectively with the Base Indenttine, “Indenture”), pursuant to which
the Securities will be issued, between the Compantiythe Trustee.

Concurrently with and conditioned upon the issuarfdbe Securities, the Company intends to effaetffimancing (the
“Refinancing”) (i) of all of the outstanding termdns incurred under that certain Amended and Res@tedit Agreement (the “Term Loan
Credit Agreement”), dated as of July 6, 2007, asraaed and restated as of March 30, 2012 and amemd@dtober 9, 2012, by and among
the Company, the several lenders from time to fiamty thereto, Citicorp North America, Inc., as adstrative agent and collateral agent,
and the other agents party thereto and (ii) toaapthat certain ABL Credit Agreement (the “ABL @iteAgreement”), dated as of July 6,
2007, as amended and restated as of March 15,&@lamended on October 9, 2012, by and among thp&uy, the several subsidiary
borrowers party thereto, the several lenders fiiame to time party thereto, Wells Fargo Retail FieeynLLC (as successor to CIT
Group/Business Credit, Inc.), as administrativenageollateral agent, swingline lender and lettiecredit issuer, and the other agents party
thereto and to repay any amounts outstanding uhdekBL Credit Agreement on the date of the Refaiag with a combination of the
proceeds from the issuance of the Securities andltan borrowings under a new Credit Agreemerd {tew Credit Agreement”), to be
dated the Closing Date (as defined herein), withl foans and commitments equal to $1.85 billianpag the Company, as borrower,
Citibank, N.A., as administrative agent, and thHeeotending institutions from time to time partethto.

Certain terms used herein are defined in Sectiome2éof. The use of the neuter in this Agreembal énclude the
feminine and masculine wherever appropriate. Agfgrence herein to the Registration StatemenB#se Prospectus, any Preliminary
Prospectus or the Prospectus shall be deemedetotoedind include the documents incorporated bgreeice therein pursuant to Item 12 of
Form S-3 which were filed under the Exchange Acbohefore the Effective Date of the Registratidat&ment or the issue date of the Base
Prospectus, any Preliminary Prospectus or the Pobsp, as the case may be; and any reference herbia terms “amend,” “amendment” or
“supplement” with respect to the Registration Stegat, the Base Prospectus, any Preliminary Praspectthe Prospectus shall be deemed tc
refer to and include the filing of any document enthe Exchange Act after the Effective Date ofRegistration Statement or the issue date
of the Base Prospectus, any Preliminary Prospecttie Prospectus, as the case may be, deemedrtodoporated therein by reference.

1. Representations and Warranties

The Company represents and warrants to, and agrdesach Underwriter as set forth below in théson 1.
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(a) The Company meets the requirements for the userofi I5-3 under the Act and has prepared and fil¢hl tie
Commission an automatic shelf registration statépeendefined in Rule 405 (file number 333-1874&3)orm S-3, including a
related Base Prospectus, for registration undeAthef the offering and sale of a number of classed series of securities, includ
the Securities. Such Registration Statement, dictuany amendments thereto filed prior to the Hxiea Time, became effective
upon filing. The Company may have filed with then@uission, as part of an amendment to the Registr&tatement or pursuant to
Rule 424(b), one or more preliminary prospectugpipents relating to the Securities, each of whia$ previously been furnished
to you. The Company will file with the Commissiariinal prospectus supplement relating to the Seeslin accordance with
Rule 424(b). As filed, such final prospectus seppnt shall contain all information required by &wt and the rules thereunder,
and, except to the extent the Representatives atpade in writing to a modification, shall be ihslbstantive respects in the form
furnished to you prior to the Execution Time orthie extent not completed at the Execution Timall glontain only such specific
additional information and other changes (beyomd tlontained in the Base Prospectus and any PrelisnProspectus) as the
Company has advised you, prior to the ExecutioneTwill be included or made therein. The RegigiraGtatement, at the
Execution Time, meets the requirements set forfRule 415(a)(1)(x). The initial Effective Datethie Registration Statement was
not earlier than the date three years before tleeEion Time.

(b) On each Effective Date, the Registration Staterdightand when the Prospectus is first filed in adaace with
Rule 424(b) and on the Closing Date (as definedihgrthe Prospectus (and any supplement theralipcamply in all material
respects with the applicable requirements of thig the Exchange Act and the Trust Indenture Acteach Effective Date and at the
Execution Time, the Registration Statement didamat will not contain any untrue statement of a miatéact or omit to state any
material fact required to be stated therein or ssaey in order to make the statements therein mséading; on the Effective Date
and on the Closing Date, the Indenture did or ealinply in all material respects with the applicat@lquirements of the Trust
Indenture Act; and on the date of any filing purdua Rule 424(b) and on the Closing Date and atjesnent date, the Prospectus
(together with any supplement thereto) will noflirie any untrue statement of a material fact ort dongtate a material fact
necessary in order to make the statements thémnetime light of the circumstances under which theye made, not misleading;
provided, however, that the Company makes no representations oantes as to (i) that part of the Registration Stant which
shall constitute the Statement of Eligibility anddlification (Form T-1) under the Trust IndenturetA&f the Trustee or (ii) the
information contained in or omitted from the Regitibn Statement, or the Prospectus (or any suggiethereto) in reliance upon
and in conformity with information furnished in wirig to the Company by or on behalf of any Undetsvrihrough the
Representatives specifically for inclusion in thegigtration Statement or the Prospectus (or anglsment thereto), it being
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understood and agreed that the only such informdtimished by any Underwriter consists of the infation described as such in
Section 8 hereof.

(c) (i) The Disclosure Package and (ii) each Issuee Mveiting Prospectus (including without limitaticemy road
show that is a free writing prospectus under RGI&)4vhen taken together as a whole with the Disc®ackage, does not contain
any untrue statement of a material fact or omfitade any material fact necessary in order to ritakastatements therein, in the light
of the circumstances under which they were mademigleading. The preceding sentence does noy apitatements in or
omissions from the Disclosure Package or any ISBtesx Writing Prospectus based upon and in confgmwith written information
furnished to the Company by any Underwriter throtlghRepresentatives specifically for use theiieimeing understood and agreed
that the only such information furnished by or @ialf of any Underwriter consists of the informatiescribed as such in Section 8
hereof.

(d) (i) At the time of filing the Registration Statentg(ii) at the time of the most recent amendmeatdto for the
purposes of complying with Section 10(a)(3) of &at (whether such amendment was by post-effectimeradment, incorporated
report filed pursuant to Sections 13 or 15(d) ef Bxchange Act or form of prospectus), and (iiijhet Execution Time (with such
date being used as the determination date for gespof this clause (iii)), the Company was or sstfee case may be) a “well-known
seasoned issuer” as defined in Rule 405. NeitteeCompany nor any person acting on its behalh{withe meaning, for this clause
only, of Rule 163(c)) made any offer relating te ®ecurities before the filing of the Registratitatement, whether or not in
reliance on the exemption in Rule 163.

(e) The Company was not and is not an Ineligible Isg¢agidefined in Rule 405) as of the relevant déte o
determination specified in Rule 405 without takintp account of any determination by the Commisgiorsuant to Rule 405 that it
is not necessary that the Company be consideréukéigible Issuer.

() Each Issuer Free Writing Prospectus and the ferat sheet prepared and filed pursuant to Sectionrgfreto doe
not include any information that conflicts with timformation contained in the Registration Statetndrhe foregoing sentence does
not apply to statements in or omissions from asyds Free Writing Prospectus based upon and iroowmitfy with written
information furnished to the Company by any Undéewithrough the Representatives specifically fee therein, it being understc
and agreed that the only such information furnistyedr on behalf of any Underwriter consists of ittfermation described as such
in Section 8 hereof.

(9) The Company has been duly incorporated and islyadiisting as a corporation in good standing uritlerlaws
of the State of Tennessee with full corporate pcavet authority to own or lease, as the case magrukto operate its properties and
conduct its business as described in the Discld3aokage and
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the Prospectus. The Company is duly qualifiedadasiness as a foreign corporation and is in gadding under the laws of each
jurisdiction which requires such qualification, ept where the failure to do so would not reasonhblgxpected to, individually or
the aggregate, have a material adverse effecteohubiness, properties, management, financialiposighareholders’ equity or
results of operations of the Company and its sudnsés, taken as a whole (a “Material Adverse Bffec

(h) Each subsidiary of the Company has been duly irratpd or organized, as the case may be, andiiyval
existing as an entity in good standing (to the mixtieat such concept is applicable to a particuidsdiction) under the laws of the
jurisdiction in which it is incorporated or orgaad with full corporate power and authority to owrlease, as the case may be, ar
operate its properties and conduct its businesgsaribed in the Disclosure Package and the Praspemnd is duly qualified to do
business as a foreign corporation, partnershiproted liability company, as the case may be, @nid igood standing under the laws
of each jurisdiction which requires such qualifioat except in each case where the failure to do@dd not reasonably be expec
to, individually or in the aggregate, have a MateAidverse Effect.

() All the outstanding shares of capital stock of esuhsidiary have been duly and validly authorized iasued and
are fully paid and nonassessable, and, excephasaise set forth in the Disclosure Package andPthepectus and except, in the
case of any foreign subsidiary, for directors’ éfyalg shares, all outstanding shares of capitatisof the subsidiaries are owned by
the Company either directly or through wholly owrsedbsidiaries, free and clear of any claims, l@nencumbrances, other than :
claims, liens or encumbrances arising under thefamy's Term Loan Credit Agreement and the ABL Crédjreement.

()] The Securities and the Indenture conform in alleniat respects to the description thereof containgte
Registration Statement, the Disclosure PackagetanBrospectus.

() There is no franchise, contract or other documéataharacter required to be described in the Ragjisn
Statement or Prospectus, or to be filed (includimgugh incorporation by reference as permittedhigyrules and regulations of the
Commission) as an exhibit thereto, which is notdbsd or filed as required in all material respeeind the statements in the
Preliminary Prospectus and the Prospectus unddrethéings “Certain United States Federal IncomeEatdte Tax Consequences,”
“Description of the Notes” and “Description of Debécurities and Guarantees” and the statementrin,Rtem 3 of the Company’s
Annual Report on Form 10-K for the fiscal year ethéfebruary 1, 2013, insofar as such statements an@griegal matters,
agreements, documents or proceedings discussednthare accurate and fair summaries of such legéters, agreements,
documents or proceedings in all material respects.




)] The Company has the corporate power and authorigxécute and deliver the Securities and eacheof th
Supplemental Indentures and to perform its obligegithereunder.

(m) The Base Indenture has been duly authorized, ex@autd delivered by the Company and was duly gedlifnde
the Trust Indenture Act and constitutes a valid lgdlly binding agreement of the Company enfortealjainst the Company in
accordance with its terms, except as the enforcethereof may be limited by bankruptcy, insolventtgudulent transfer,
reorganization, moratorium or other similar lawtaitiag to or affecting the rights and remediesrefditors or by general equitable
principles (whether considered in a proceedingatdr in equity).

(n) Each of the Supplemental Indentures has been ditiyeazed by the Company. When each of the Supghtah
Indentures is duly executed and delivered by the@my, assuming due authorization, execution atidety by the Trustee, the
Indenture will constitute a valid and legally bindiagreement of the Company enforceable again&ahgpany in accordance with
its terms, except as the enforcement thereof mdirited by bankruptcy, insolvency, fraudulent tséar, reorganization, moratorit
or other similar laws relating to or affecting ttights and remedies of creditors or by generaltabie principles (whether considel
in a proceeding at law or in equity).

(0) The Securities have been duly authorized by thegamy and, when duly executed, authenticated, isandd
delivered as provided in the Indenture and paicafoprovided herein, will be duly and validly isdwnd outstanding and will
constitute valid and legally binding obligationstbé Company enforceable against the Company iordance with their terms,
except as the enforcement thereof may be limiteddmkruptcy, insolvency, fraudulent transfer, remigation, moratorium or other
similar laws relating to or affecting the rightsdaremedies of creditors or by general equitablegipies (whether considered in a
proceeding at law or in equity) and will be entitk® the benefits of the Indenture.

(p) This Agreement has been duly authorized, executddlelivered by the Company and the Company has the
corporate power and authority to perform its oliliyas hereunder.

(@) The Company is not and, after giving effect todffering and sale of the Securities and the apiiinaof the
proceeds thereof as described in the Disclosurkdgacand the Prospectus, will not be an “investmentpany” as defined in the
Investment Company Act of 1940, as amended.

(n No consent, approval, authorization, filing withayder of any court or governmental agency or hiedgquired ir
connection with the transactions contemplated heesicept such as have been obtained under thanticthe Exchange Act and
such as may be required under the blue sky laws of




any jurisdiction in connection with the purchasd drstribution of the Securities by the Underwister the manner contemplated
herein and in the Disclosure Package and the Pespand such other approvals as have been obtained

(s) The execution and delivery by the Company of eddhis Agreement and the Indenture, the issuandesate of
the Securities by the Company, the consummatiathé&yompany of the transactions contemplated srAlgreement and the
Indenture and the compliance by the Company withtélhms thereof, will not conflict with, resulténbreach or violation of, or
imposition of any lien, charge or encumbrance upoy property or assets of the Company or any dubsidiaries pursuant to,

(i) the charter or by-laws (or similar organizadocument) of the Company or any of its subsiégfii) the terms of any
indenture, contract, lease, mortgage, deed of, tna¢¢ agreement, loan agreement or other agreepidigtation, condition, covena
or instrument to which the Company or any of itesdiaries is a party or bound or to which itstweit property is subject, or

(iii) any statute, law, rule, regulation, judgmenrtcier or decree applicable to the Company or diitg subsidiaries of any court,
regulatory body, administrative agency, governmidmady, arbitrator or other authority having juiigibn over the Company or any
of its subsidiaries or any of its or their propestiexcept, in the case of clauses (ii) and (fere such conflict, breach, violation or
imposition would not reasonably be expected toividdally or in the aggregate, have a Material AcbesEffect.

® No holders of securities of the Company have righthe registration of such securities under tegiRration
Statement, except as described in the Disclosuwkaga and the Prospectus or except, with respegrtain piggyback registration
rights which have been granted to certain emplgyeebave been waived or satisfied in connectidh thie offering of the
Securities.

(u) The consolidated historical financial statements schedules, if any, of the Company and its codateid
subsidiaries included or incorporated by referéndbe Disclosure Package, the Prospectus andegestation Statement present
fairly, in all material respects, the financial daion, results of operations and cash flows of@wnpany as of the dates and for the
periods indicated, comply as to form with the apgdtle accounting requirements of the Act and haenlprepared in conformity, in
all material respects, with generally accepted acting principles applied on a consistent basisughout the periods involved
(except as otherwise noted therein). The sumniaan€ial data set forth under the captions “Sumnhdisgorical Financial and
Other Data” in the Disclosure Package, the Prosigeantd Registration Statement fairly present,limaterial respects, the
information included therein. The interactive diat@&Xtensible Business Reporting Language incateak by reference in the
Registration Statement, the Disclosure PackageRthepectus or any Permitted Free Writing Prospedefined below) fairly
presents the information called for in all materedpects and has been prepared in accordancéhei@®ommission’s rules and
guidelines applicable thereto.




(v) Except as disclosed in the Disclosure PackagehanBiiospectus (exclusive of any supplement thenetodction,
suit or proceeding by or before any court or gom@ntal agency, authority or body or any arbitraneolving the Company or any
of its subsidiaries or its or their property is gieng or, to the knowledge of the Company, threadehat would reasonably be
expected to, individually or in the aggregate, hawaterial Adverse Effect.

(w) Each of the Company and each of its subsidiariessaw leases all such properties as are necesstry tonduct
of its operations as presently conducted, exceprevhuch failure would not reasonably be expedgeidividually or in the
aggregate, have a Material Adverse Effect.

(x) Neither the Company nor any subsidiary is in violaor default of (i) any provision of its chartar bylaws,
(ii) the terms of any indenture, contract, leasertgage, deed of trust, note agreement, loan agneieon other agreement, obligati
condition, covenant or instrument to which it ipaty or bound or to which its property is subjectiii) any statute, law, rule,
regulation, judgment, order or decree of any caegulatory body, administrative agency, governmakmbdy, arbitrator or other
authority having jurisdiction over the Company ocls subsidiary or any of its properties, as appleaexcept, in the case of clauses
(ii) and (iii), where such violation or default, tiee case may be, would not reasonably be expéatéadividually or in the aggrega
have a Material Adverse Effect.

) Ernst & Young LLP , who have certified certain firtéal statements of the Company and its consolilate
subsidiaries and delivered their report with respethe audited consolidated financial statemantsschedules, if any, included in
the Disclosure Package and the Prospectus, arpandent public accountants with respect to the Gmyvithin the meaning of tl
Act and the applicable published rules and regutatthereunder.

2 There are no transfer taxes or other similar feeharges under U.S. federal law or the laws ofstate, or any
political subdivision thereof, required to be paictonnection with the execution and delivery d§ thgreement.

(aa) The Company has filed all tax returns that are ireguo be filed or has requested extensions tli¢exaept in an
case in which the failure so to file would not r@aably be expected to, individually or in the aggte, have a Material Adverse
Effect) and has paid all taxes required to be pgiet and any other assessment, fine or penaligdeagainst it, to the extent that any
of the foregoing is due and payable, except forarch assessment, fine or penalty that is currdaatiyg contested in good faith ol
would not reasonably be expected to, individuatlyjnahe aggregate, have a Material Adverse Effect.

(bb) Except as set forth in or contemplated in the Disete Package and the Prospectus (exclusive cfupplement
thereto), no labor problem or




dispute with the employees of the Company or anjsafubsidiaries exists or, to the knowledge ef@ompany, is threatened or
imminent that would reasonably be expected toyiddally or in the aggregate, have a Material AdecEffect.

(cc) The Company and each of its subsidiaries self @slor maintains insurance covering, its propertipsrations,
personnel and businesses as the Company deemsasalagd customary for companies engaged in sitmilsinesses and all such
policies are in full force and effect in all matdriespects, except where a failure to maintait $osurance would not, individually
or in the aggregate, reasonably be expected tét irsuMaterial Adverse Effect.

(dd) Except as set forth in or contemplated in the Disete Package and the Prospectus (exclusive cfugplement
thereto), the Company and its subsidiaries posdEksenses, certificates, permits and other atitlations issued by all applicable
authorities necessary to conduct their respectinniesses, except for the failure to possess athedbregoing that would not
reasonably be expected to, individually or in tggragate, have a Material Adverse Effect, and peitfie Company nor any such
subsidiary has received any notice of proceedialgging to the revocation or modification of anglsicertificate, authorization or
permit which, individually or in the aggregatethie subject of an unfavorable decision, rulingindihg, would reasonably be
expected to have a Material Adverse Effect.

(e€) The Company and each of its subsidiaries maintaystgem of internal accounting controls sufficienprovide
reasonable assurance that (i) transactions areiexkin accordance with management’s general aifgpauthorizations;
(ii) transactions are recorded as necessary toippraparation of financial statements in confogmitith generally accepted
accounting principles and to maintain asset acedility/; (iii) access to assets is permitted omlyatcordance with management’s
general or specific authorization; (iv) the recat@ecountability for assets is compared with thetag assets at reasonable inten
and appropriate action is taken with respect todifigrences; and (v) the interactive data in eXible Business Reporting Langus
incorporated by reference in the Registration &tatd, the Prospectus and any Permitted Free Witiogpectus fairly presents the
information called for in all material respects asgrepared in accordance with the Commissiorissrand guidelines applicable
thereto. As of February 1, 2013, the last datefaghich such controls were evaluated, the Companyits subsidiaries’ internal
controls over financial reporting were effectivalahere were no changes to the Company and itsdsaitiss’ internal control over
financial reporting since February 1, 2013 thatehmaterially affected, or are reasonably likelyrtaterially affect, the Company’s
internal control over financial reporting. The Quamy and its subsidiaries are not aware of any niahtgeakness in their internal
controls over financial reporting.

The Company and its subsidiaries maintain “disalefwontrols and procedures” (as such term is defime
Rule 13a-15(e) under the Exchange




Act); such disclosure controls and procedures wé#gestive as of February 1, 2013 and there have beechanges in such disclos
controls and procedures since February 1, 2013.

(99) The Company has not taken, directly or indiredlyy action designed to or that would constitutéhat might
reasonably be expected to cause or result in, thdeéExchange Act or otherwise, stabilization onipalation of the price of any
security of the Company to facilitate the saleewale of the Securities.

(hh) Except for such matters that would not reasonablgxpected to, individually or in the aggregate/eha Material
Adverse Effect, neither the Company nor any ofGoenpany’s subsidiaries is in violation of any statany rule, regulation,
decision or order of any governmental agency ohmdany court, domestic or foreign, relating te tise, disposal or release of
hazardous or toxic substances or relating to thteption or restoration of the environment or huregposure to hazardous or toxic
substances (collectively, the “Environmental Lawsiyns or operates any real property contaminatéddamy substance that is
subject to any Environmental Laws, is liable foy afif-site disposal or contamination pursuant tg Bnvironmental Laws, or is
subject to any claim relating to any Environmehials; and the Company is not aware of any pendingstigation which would
reasonably be expected to, individually or in tggragate, have a Material Adverse Effect.

(i) Neither the Company nor any of its subsidiariesuisently subject to any sanctions administerethleyOffice of
Foreign Assets Control of the U.S. Treasury Depantnf‘OFAC”); and the Company will not directly imdirectly use the proceeds
of the offering, or lend, contribute or otherwisak®a available such proceeds to any subsidiaryt y@nture partner or other person
or entity, for the purpose of financing the actestof any person currently subject to any U.Scsans administered by OFAC.

an Neither the Company nor any of its subsidiariessusdained, since the date of the latest audirethiial
statements included in the most recent PrelimiRaospectus and the Prospectus, any loss or irgaderwith its business from fire,
explosion, flood or other calamity, whether or novered by insurance, and since such date, theradidbeen any change in the
share capital or long-term debt of the Companyngrd its subsidiaries or any adverse change, grdawelopment involving a
prospective adverse change, in or affecting thanbss, properties, management, financial posisbareholders’ equity, results of
operations or prospects of the Company and itsidialies, taken as a whole, in each case exceg¢sgibed in the Disclosure
Package and the Prospectus or as would not, indilhidor in the aggregate, reasonably be expectédte a Material Adverse
Effect.

(Kk) The Company and each of its subsidiaries have gaddnarketable title in fee simple to all real gdp and goot
and marketable title to
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all personal property owned by them, in each cesednd clear of all liens, encumbrances and defant all assets held under lease
by the Company and its subsidiaries are held by theder valid, subsisting and enforceable leasegpt such exceptions as are
described in the Disclosure Package and the Praspecas would not, in the aggregate, be reaspradplected to have a Material
Adverse Effect.

(I The Company and each of its subsidiaries own, $ieepossess or can acquire on reasonable teradegjliate
rights to use all material patents, trademarksjisemarks, trade names, copyrights, licenseshitimes, trade secrets and other
rights, and all registrations or applications rielgthereto, described in the Disclosure Packagetlaa Prospectus as being owned by
the Company and its subsidiaries and necessatiidazonduct of their business, except as such wmatldeasonably be expected to,
individually or in the aggregate, have a MateridivArse Effect, and the Company and its subsidianesot aware of any pending
threatened claim to the contrary or any pendinthaatened challenge by any other person to tisrigf the Company or its
subsidiaries with respect to the foregoing whi€ldeitermined adversely to the Company or its sudseas, would reasonably be
expected to, individually or in the aggregate, hawaterial Adverse Effect.

Any certificate signed by any officer of the Compamd delivered to the Representatives or counseheé Underwriters in
connection with the offering of the Securities $haldeemed a representation and warranty by tinep@oy, as to matters covered thereby, to
each Underwriter.

2. Purchase and SaleSubject to the terms and conditions and in mekaupon the representations and warranties
herein set forth, the Company agrees to sell tb €aalerwriter, and each Underwriter agrees, selyesiad not jointly, to purchase from the
Company, at a purchase price of 99.286% of theeggge principal amount thereof for the 2018 Notesapurchase price of 99.087% of the
aggregate principal amount thereof for the 2023ehloplus accrued interest, if any, on the Secaritiem April 11, 2013, to the Closing Date,
the aggregate principal amount of the Securitie$osth opposite such Underwriter's name in Scheduiereto.

3. Delivery and Payment Delivery of and payment for the Securities sbhalimade at 10:00 AM, New York City
time, on April 11, 2013, or at such time on sudbraate not more than three Business Days aféefotiegoing date as the Representatives
shall designate, which date and time may be postbby agreement between the Representatives a@bthpany or as provided in
Section 9 hereof (such date and time of deliveygayment for the Securities being herein called'@losing Date”). Delivery of the
Securities shall be made to the Representativethéarespective accounts of the several Underwragainst payment by the several
Underwriters through the Representatives of thelmse price thereof to or upon the order of the @om by wire transfer payable in same-
day funds to an account specified by the Compdslivery of the Securities shall be made throughftrilities of The Depository Trust
Company unless the Representatives shall otheimsseict.
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4. Offering by Underwriters It is understood that the several Underwriteoppse to offer the Securities for sale to
the public as set forth in the Prospectus.

5. Agreements The Company agrees with the several Underwritet
(a) Prior to the termination of the offering of the 8gties, the Company will not file any amendmenttod

Registration Statement or supplement (includingRtespectus or any Preliminary Prospectus) to tmeBProspectus unless the
Company has furnished you a copy for your revieiorgo filing and will not file any such proposethandment or supplement
which shall be disapproved by the Representativesptly after reasonable notice thereof. The Compaiti cause the Prospectus,
properly completed, and any supplement theret@tfildd in a form approved by the Representativiés the Commission pursuant
to the applicable paragraph of Rule 424(b) withi@ time period prescribed and will provide evidesatisfactory to the
Representatives of such timely filing. The Compuaiilypromptly advise the Representatives (i) wilea Prospectus, and any
supplement thereto, shall have been filed (if regl)iwith the Commission pursuant to Rule 424(p)pfomptly after it receives
notice thereof, of the time when any amendmenédRegistration Statement shall have been fildeeopme effective, (iii) prompt
after it receives notice thereof, of any requestiidyCommission or its staff for any amendmentefRegistration Statement, or for
any supplement to the Prospectus or for any additimformation, (iv) promptly after it receivestice thereof, of the issuance by
the Commission of any stop order suspending thexgvieness of the Registration Statement or ofrantice objecting to its use or
the institution or threatening of any proceedingtfat purpose and (v) of the receipt by the Compafrany notification with respect
to the suspension of the qualification of the Siiesrfor sale in any jurisdiction or the institi or threatening of any proceeding
such purpose. The Company will use its best effiarjpprevent the issuance of any such stop ordireosccurrence of any such
suspension or objection to the use of the Registr&tatement and, upon such issuance, occurraneatioe of objection, to obtain
as soon as possible the withdrawal of such stoprardrelief from such occurrence or objection)uding, if necessary, by filing an
amendment to the Registration Statement or a ngistration statement and using its best effortsatee such amendment or new
registration statement declared effective as ssquracticable.

(b) The Company shall prepare a final term sheet, antasolely a description of final terms of thec8gties and
the offering thereof, in the form approved by yod attached as Schedule 11l hereto and to file $eiwh sheet pursuant to Rule 433
(d) within the time required by such Rule.

(c) If, at any time prior to the filing of the Prospestpursuant to Rule 424(b), any event occurs asutrof which th
Disclosure Package would include any untrue statéifea material fact or omit to state any matefiaat
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necessary to make the statements therein in thedfghe circumstances under which they were nmadbe circumstances then
prevailing not misleading, the Company will (i) ifiptpromptly the Representatives so that any ush@Disclosure Package may
cease until it is amended or supplemented; (ii)raha supplement the Disclosure Package to costextt statement or omission;
and (iii) supply any amendment or supplement to ipassuch quantities as you may reasonably request.

(d) If, at any time when a prospectus relating to theusities is required to be delivered under the (fatluding in
circumstances where such requirement may be satipfirsuant to Rule 172), any event occurs asudt ifsvhich the Prospectus as
then supplemented would include any untrue stateofemmaterial fact or omit to state any matefigak necessary to make the
statements therein, in the light of the circumsésnender which they were made at such time, ndeading, or if it shall be
necessary to amend the Registration Statemeng fikw registration statement or supplement thegeaius to comply with the Act
or the rules thereunder, the Company promptly (ithotify the Representatives of any such evaitpfepare and file with the
Commission, subject to the second sentence of mhda) of this Section 5, an amendment or supghémr new registration
statement which will correct such statement or siaisor effect such compliance; (iii) use its befbrts to have any amendment to
the Registration Statement or new registratiorestant declared effective as soon as practicaldedier to avoid any disruption in
the use of the Prospectus; and (iv) supply anylsupmted Prospectus to you in such quantities asnay reasonably request.

(e) As soon as practicable, the Company will make gdlyesvailable to its security holders and to the
Representatives an earnings statement or statewfehes Company and its subsidiaries which willsfgtthe provisions of
Section 11(a) of the Act and Rule 158.

) The Company will furnish to the Representatives emahsel for the Underwriters, without charge, sifjsopies
of the Registration Statement (including exhilitsreto) and to each other Underwriter a copy oRbgistration Statement (without
exhibits thereto) and, so long as delivery of aspextus by an Underwriter or dealer may be requiyetthe Act (including in
circumstances where such requirement may be satipfirsuant to Rule 172), as many copies of eaglintnary Prospectus, the
Prospectus and each Issuer Free Writing Prospantliany supplement thereto as the Representatagsaasonably request.

(9) The Company will arrange, if necessary, for thélifjoation of the Securities for sale under the $a@f such
jurisdictions as the Representatives may reasorgdsignate and will maintain such qualificationgffect so long as required for-
distribution of the Securities; providdidat in no event shall the Company be obligategutalify to do business in any jurisdiction
where it is not now so qualified or to take anyi@cthat would subject it to service of process in
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suits, other than those arising out of the offengale of the Securities, in any jurisdiction weh# is not now so subject.

(h) The Company shall apply the net proceeds fromdledaf the Securities sold by it in the manner dbed under
the caption “Use of Proceeds” in each of the Disate Package and the Prospectus.

0] The Company will not, without the prior written @t of each of Citigroup Global Markets Inc., Goéh,
Sachs & Co. and Merrill Lynch, Pierce, Fenner & Bnlincorporated, offer, sell, contract to sellptihherwise dispose of, directly or
indirectly, including the filing (or participatiom the filing) of a registration statement with tBemmission in respect of, or establish
or increase a put equivalent position or liquidateecrease a call equivalent position within treaning of Section 16 of the
Exchange Act, any debt securities issued or guegay the Company (other than the Securitiesubligdly announce an intention
to effect any such transaction, for a period ofla@s after the date of the Underwriting Agreemevdtwithstanding the foregoing,
the Company may, directly or through a subsidiéjyporrow under the New Credit Agreement, (ii) aibtletters of credit and
(iii) enter into such other commercial lending sactions consistent with the Company’s business.

()] The Company will not take, directly or indirectBny action designed to or that would constitutéhat might
reasonably be expected to cause or result in, uhddexchange Act or otherwise, stabilization onipalation of the price of any
security of the Company to facilitate the saleewale of the Securities.

(K) The Company agrees to pay the costs and expenatsgeao the following matters: (i) the prepacetj printing ol
reproduction and filing with the Commission of tRegistration Statement (including financial statetae@nd exhibits thereto), each
Preliminary Prospectus, the Prospectus and eacbrifsee Writing Prospectus, the Indenture, ant aaendment or supplement to
any of them; (i) the printing (or reproduction)dadelivery (including postage, air freight chargesl charges for counting and
packaging) of such copies of the Registration &tatd, each Preliminary Prospectus, the Prospentigach Issuer Free Writing
Prospectus, and all amendments or supplements/tofahem, as may, in each case, be reasonablgséepfor use in connection
with the offering and sale of the Securities; (id@)the extent applicable, the preparation, pritauthentication, issuance and
delivery of certificates for the Securities, indlugl any stamp or transfer taxes in connection withoriginal issuance and sale of the
Securities; (iv) the printing (or reproduction) ahelivery of this Agreement, any blue sky memorandand all other agreements or
documents printed (or reproduced) and deliverambimection with the offering of the Securities; &y registration or qualification
of the Securities for offer and sale under the s8es or blue sky laws of the several states (idirlg filing fees and the reasonable
fees and expenses of counsel for the Underwrigdasimg to such registration and qualification &mdonnection with the preparati
of the blue
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sky memorandum and any supplement thereto); (vifiings required to be made with the Financiadustry Regulatory

Authority, Inc. (“FINRA”") (including filing fees ad the reasonable fees and expenses of counsékfhirtderwriters relating to such
filings); (vii) the transportation and other expesdncurred by or on behalf of Company represeamaiin connection with
presentations to prospective purchasers of therfiesyprovided however, that the Underwriters shall be responsible féYosty

the equivalent third party costs of any privaterft, if any, incurred by or on behalf of the Caanp in connection with such
presentations; (viii) the fees and expenses o€itrapany’s accountants and the fees and expensesio$el (including local and
special counsel) for the Company; and (ix) all ottests and expenses incident to the performandkeeb€ompany of its obligations
hereunder.

)] The Company agrees that, unless it has or shadl bhtained the prior written consent of the Repregives, and
each Underwriter, severally and not jointly, agreéth the Company that, unless it has or shall lebained, as the case may be, the
prior written consent of the Company, it has notimand will not make any offer relating to the Séis that would constitute an
Issuer Free Writing Prospectus or that would otlisswonstitute a “free writing prospectus” (as dedi in Rule 405) required to be
filed by the Company with the Commission or retdity the Company under Rule 433; providieat the prior written consent of t
parties hereto shall be deemed to have been giverspect of any Free Writing Prospectuses includ&thedule Il and 1l hereto,
any electronic road show and any free writing peasips that contains only (1) information describting preliminary terms of the
Securities or their offering, (2) information thdgscribes the final terms of the Securities orrtb#ering that is included in the final
term sheet contemplated by Section 5(b) heret8)anformation permitted under Rule 134. Any stfree writing prospectus
consented to by the Representatives or the Compdmgreinafter referred to as a “Permitted FreetiwgiProspectus.” The
Company agrees that (x) it has treated and waltfras the case may be, each Permitted Free WHtipgpectus as an Issuer Free
Writing Prospectus and (y) it has complied and edinply, as the case may be, with the requirenaiules 164 and 433
applicable to any Permitted Free Writing Prospedhguding in respect of timely filing with the Gonission, legending and record
keeping.

(m) The Company agrees to pay the fees required bgdinemission relating to the Securities within thredirequired
by Rule 456(b)(1) without regard to the provisorétie and otherwise in accordance with Rules 458&(i) 457(r).

6. Conditions to the Obligations of the Underwriter§he obligations of the Underwriters to purchtémeSecurities
shall be subject to the accuracy of the representatind warranties on the part of the Companyatoet herein as of the Execution Time
the Closing Date, to the accuracy of the statemafritse Company made in any certificates pursuatité provisions hereof, to the
performance by the Company, of its obligations hieder and to the following additional conditions:
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(a) The Prospectus, and any supplement thereto, harefibed in the manner and within the time perieduired by
Rule 424(b); the final term sheet contemplated égti®n 5(b) hereto and any other material requiodok filed by the Company
pursuant to Rule 433(d) under the Act shall havanfgded with the Commission within the applicabilee periods prescribed for
such filings by Rule 433; and no stop order susipgnthe effectiveness of the Registration Stateroeminy notice objecting to its
use shall have been issued and no proceedingsaoptirpose shall have been instituted or thredtene

(b) The Company shall have requested and caused Sinijpsaher & Bartlett LLP, counsel for the Compamyhtive
furnished to the Representatives their opinionmeghtive assurance letter, dated the Closing Dateddressed to the
Representatives, substantially in the forms sehfior Exhibits A-1 and A-2 hereto.

(c) The Company shall have requested and caused Ba#eelson, Bearman, Caldwell & Berkowitz, PC, spkcia
Tennessee counsel for the Company, to have furhishthe Representatives their opinion, dated tbsifly Date and addressed to
the Representatives, substantially in the fornfah in Exhibit B hereto.

(d) [Reserved].

(e) The Company shall have requested and caused Sukani§an, the General Counsel of the Companyateh
furnished to the Representatives her opinion, dédtedClosing Date and addressed to the Represargatiubstantially in the form ¢
forth in Exhibit C hereto.

® The Representatives shall have received from FEeahk, Harris, Shriver & Jacobson LLP, counseltfar
Underwriters, such opinion or opinions, dated thesitg Date and addressed to the Representativigstespect to the sale of the
issuance and sale of the Securities, the InderttueeRegistration Statement, the Disclosure PackhgeProspectus (together with
any supplement thereto) and other related matsetiseaRepresentatives may reasonably require hen@ampany shall have
furnished to such counsel such documents as tlygpese for the purpose of enabling them to pass spoh matters.

(9) The Company shall have furnished to the Represeasaa certificate of the Company, signed by thai®han &
Chief Executive Officer and the Executive Vice Ridest & Chief Financial Officer of the Company, edtthe Closing Date, to the
effect that:

0] the representations and warranties of the Compathis Agreement that are not qualified by matdyial
are true and correct in all material respects,thatthe representations and warranties of the @osnm this Agreement
that are qualified by materiality are true and eotrin each case, on and as of the Closing Dadtetté same effect as
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if made on the Closing Date and the Company hagpbethin all material respects with all the agreatseand satisfied all
the conditions on its part to be performed or fiatisat or prior to the Closing Date;

(i) no stop order suspending the effectiveness of gggdRation Statement or any notice objectingsage
has been issued and no proceedings for that pul@assebeen instituted or, to the Company’s knowdedgreatened; and

(iii) since the date of the most recent financial statésnacluded in the Disclosure Package and the
Prospectus (exclusive of any supplement therdiejethas been no material adverse effect on thiedsss properties,
management, financial position, shareholders’ gquésults of operations or prospects of the Com@eand its subsidiaries,
taken as a whole, except as set forth in or confegbin the Disclosure Package and the Prospéekatusive of any
supplement thereto).

(h) [Reserved].

() The Company shall have requested and caused Ervieu&g LLP to have furnished to the Representatatahe
Execution Time a letter dated as of the ExecutimnelTand at the Closing Date, a letter, dated aseo€losing Date, each in form
and substance satisfactory to the Representativetining statements and information of the typs&t@marily included in
accountants’ “comfort letters” to underwriters wittspect to the audited and unaudited financi&tstants and certain financial
information contained in the Preliminary Prospegcthe Prospectus and the Registration Statement.

)] Subsequent to the Execution Time or, if earlie,dates as of which information is given in the iRegtion
Statement (exclusive of any amendment thereoftlamdrospectus (exclusive of any supplement thgrttere shall not have been
(i) any change or decrease specified in the lettéstters referred to in paragraph (i) of thisi®ec6 or (ii) any change, or any
development involving a prospective change, inffacting the business, properties, managementdimhposition, shareholders’
equity or results of operations of the Company i dubsidiaries taken as a whole, except as s#tifoor contemplated in the
Disclosure Package and the Prospectus (exclusimayohmendment or supplement thereto) the effesthath, in any case referred
to in clause (i) or (ii) above, is, in the sole gmaent of the Representatives, so material and ae€\as to make it impracticable or
inadvisable to proceed with the offering or delivef the Securities as contemplated by the Registr&tatement (exclusive of any
amendment thereof), the Disclosure Package andrthepectus (exclusive of any amendment or supplethereto).

() Subsequent to the Execution Time, there shall avélbeen any decrease in the rating of any of trepany’s
debt securities by any “nationally recognized stetal rating organization” (as defined for purposé Section
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3(a)(62) under the Exchange Act) or any notice giokany intended or potential decrease in any satihg or of a possible change
in any such rating that does not indicate the timamf the possible change.

)] [Reserved].

(m) Prior to the Closing Date, the Company shall havei§hed to the Representatives such further irdition,
certificates and documents as the Representatigsgg@asonably request.

If any of the conditions specified in this Sect®shall not have been fulfilled when and as pradithethis Agreement, or if
any of the opinions and certificates mentioned abmvelsewhere in this Agreement shall not be mesly satisfactory in form and substance
to the Representatives and counsel for the Undemgrithis Agreement and all obligations of the &mditers hereunder may be canceled at,
or at any time prior to, the Closing Date by thepRsentatives. Notice of such cancellation staljiiven to the Company in writing or by
telephone or facsimile confirmed in writing.

The documents required to be delivered by thisi@e& shall be delivered at the office of Friedafk, Harris, Shriver &
Jacobson LLP, counsel for the Underwriters, at Nee York Plaza, New York, NY 10004, on the Closate.

7. Reimbursement of UnderwritérExpenses If the sale of the Securities provided for helisinot consummated
because any condition to the obligations of thedswiters set forth in Section 6 hereof is notdad, because of any termination pursua
Section 10 hereof or because of any refusal, ialoit failure on the part of the Company to penficeiny agreement herein or comply with
any provision hereof other than by reason of audefy any of the Underwriters, the Company wilhnburse the Underwriters severally
through the Representatives on demand for all redde expenses (including reasonable fees andrdiiments of counsel) that shall have
been incurred by them in connection with the preggsurchase and sale of the Securities; providatdthe Company shall then be under no
further liability to any Underwriter in respect thfe Securities not so delivered except as provid&ections 5(k) and 8 hereof.

8. Indemnification and Contribution.(a) The Company agrees to indemnify and hold kessreach Underwriter, the
directors, officers, employees and agents of eadtetivriter and each person who controls any Undemwithin the meaning of
either the Act or the Exchange Act against anyahlbsses, claims, damages or liabilities, joinseveral, to which they or any of
them may become subject under the Act, the Exchanger other federal or state statutory law orulagon, at common law or
otherwise, insofar as such losses, claims, damagéesbilities (or actions in respect thereof) ar@ut of or are based upon any untrue
statement or alleged untrue statement of a mafedatontained in the Registration Statementnary Preliminary Prospectus, the
Prospectus, or any Issuer Free Writing Prospeotuse information contained in
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the final term sheet required to be prepared ded fiursuant to Section 5(b) hereto, or in any atment thereof or supplement
thereto, or arise out of or are based upon thesamr alleged omission to state therein a mdti required to be stated therein
or necessary to make the statements therein nt#adiag, and agrees to reimburse each such indiemhpiérty, as incurred, for any
legal or other expenses reasonably incurred by thesannection with investigating or defending auwgh loss, claim, damage,
liability or action;_provided however, that the Company will not be liable in any sualseto the extent that any such loss, claim,
damage or liability arises out of or is based ugoy such untrue statement or alleged untrue statemnemission or alleged
omission made therein in reliance upon and in conity with written information furnished to the Cgany by or on behalf of any
Underwriter through the Representatives specifidalt inclusion therein, it being understood andeagl that the only such
information furnished by any Underwriter consistsie information described as such in Section 8@rgof. This indemnity
agreement will be in addition to any liability whithe Company may otherwise have.

(b) Each Underwriter severally and not jointly agreesitlemnify and hold harmless the Company, eadts of
directors, each of its officers who signs the Reegign Statement, and each person who control€tmpany within the meaning of
either the Act or the Exchange Act, to the samerexds the foregoing indemnity to each Underwrtiat,only with reference to
written information relating to such Underwritertiished to the Company by or on behalf of such Wrdeer through the
Representatives specifically for inclusion in tleedments referred to in the foregoing indemnithisiindemnity agreement will be
in addition to any liability which any Underwriteray otherwise have. The Company acknowledgeghbattatements set forth (i)
the last paragraph of the cover page regardingetgliof the Securities and (ii) under the headidgderwriting (Conflicts of
Interest),” (A) the list of Underwriters and the@spective participation in the sale of the Semsit(B) the second, third and fourth
sentences of the third paragraph and (C) the minthtenth paragraphs in the Preliminary Prospextidshe Prospectus constitute
only information furnished in writing by or on béhaf the several Underwriters for inclusion in tRecliminary Prospectus, the
Prospectus, any Issuer Free Writing Prospectusediirial term sheet prepared and filed pursuaBetction 5(b).

(c) Promptly after receipt by an indemnified party untiiés Section 8 of notice of the commencementngf action,
such indemnified party will, if a claim in respehereof is to be made against the indemnifyingypander this Section 8, notify the
indemnifying party in writing of the commencemem¢iteof; but the failure so to notify the indemnifyiparty (i) will not relieve it
from liability under paragraph (a) or (b) aboveasd and to the extent it did not otherwise learsuch action and such failure resi
in the forfeiture by the indemnifying party of stdustial rights and defenses and (ii) will not, myavent, relieve the indemnifying
party from any obligations to any indemnified
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party other than the indemnification obligationyid®d in paragraph (a) or (b) above. The indeningfyparty shall be entitled to
appoint counsel of the indemnifying party’s chaitehe indemnifying party’s expense to represeatnidemnified party in any
action for which indemnification is sought (in whicase the indemnifying party shall not theredfteresponsible for the fees and
expenses of any separate counsel retained bydeenmified party or parties except as set forth\wglprovided, however, that sucl
counsel shall be satisfactory to the indemnifiedypaNotwithstanding the indemnifying party’s efieo to appoint counsel to
represent the indemnified party in an action, titeemnified party shall have the right to employasefe counsel (including local
counsel), and the indemnifying party shall bearrdasonable fees, costs and expenses of such teepawasel if (i) the use of
counsel chosen by the indemnifying party to repretiee indemnified party would present such counggl a conflict of interest,

(i) the actual or potential defendants in, or &sgof, any such action include both the indemdifiarty and the indemnifying party
and the indemnified party shall have reasonablygleated that there may be legal defenses availaliteand/or other indemnified
parties which are different from or additional bm$e available to the indemnifying party, (iii) tineemnifying party shall not have
employed counsel satisfactory to the indemnifiedypi® represent the indemnified party within as@@able time after notice of the
institution of such action or (iv) the indemnifyiparty shall authorize the indemnified party to éogseparate counsel at the
expense of the indemnifying party. An indemnifyjparty will not, without the prior written consewitthe indemnified parties, settle
or compromise or consent to the entry of any judgragth respect to any pending or threatened claictipn, suit or proceeding in
respect of which indemnification or contributionyrze sought hereunder (whether or not the indepuhiiarties are actual or
potential parties to such claim or action) unlasshssettlement, compromise or consent (i) incluiaesnconditional release of each
indemnified party from all liability arising out afuch claim, action, suit or proceeding, and (@gsinot include a statement as to or
an admission of fault, culpability or a failuredot, by or on behalf of any indemnified party.

(d) In the event that the indemnity provided in parpbréa) or (b) of this Section 8 is unavailable tonsufficient to
hold harmless an indemnified party for any reasiom Company on the one hand and the Underwriteteenther agree to
contribute to the aggregate losses, claims, damagsabilities (including legal or other expenseasonably incurred in connection
with investigating or defending the same) (colleely “Losses”) to which the Company and one or nafrthe Underwriters may be
subject in such proportion as is appropriate ttecethe relative benefits received by the Compamy by the Underwriters from the
offering of the Securities; providedowever, that in no case shall any Underwriter (excephayg be provided in any agreement
among underwriters relating to the offering of 8erurities) be responsible for any amount in exoéfise underwriting discount or
commission applicable to the Securities purchageslbh Underwriter hereunder. If the allocatioavided by the immediately
preceding sentence is unavailable for any reasen, t
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Company and the Underwriters severally shall cbatd in such proportion as is appropriate to réfet only such relative benefits
but also the relative fault of the Company on the band and of the Underwriters on the other imeotion with the statements or
omissions which resulted in such Losses as wealhgsther relevant equitable considerations. HBenefceived by the Company
shall be deemed to be equal to the total net pdscrem the offering (before deducting expensesgired by the Company, and
benefits received by the Underwriters shall be dmbio be equal to the total underwriting discoamsd commissions, in each cas
set forth on the cover page of the ProspectusatiRelfault shall be determined by reference toomgnother things, whether any
untrue or any alleged untrue statement of a mafacaor the omission or alleged omission to stateaterial fact relates to
information provided by the Company on the one hamithe Underwriters on the other, the intent ef plarties and their relative
knowledge, access to information and opportunitydiwect or prevent such untrue statement or oorissihe Company and the
Underwriters agree that it would not be just anditadple if contribution were determined by pro raliacation or any other method
of allocation which does not take account of theitedple considerations referred to above. Notuwéthding the provisions of this
paragraph (d), no person guilty of fraudulent npsesentation (within the meaning of Section 11{f(he Act) shall be entitled to
contribution from any person who was not guiltysath fraudulent misrepresentation. For purposési®fSection 8, each person
who controls an Underwriter within the meaning fier the Act or the Exchange Act and each diredafficer, employee and agent
of an Underwriter shall have the same rights tarimmion as such Underwriter, and each person edmirols the Company within
the meaning of either the Act or the Exchange Aath officer of the Company who shall have sighedRegistration Statement and
each director of the Company shall have the saghtsio contribution as the Company, subject imease to the applicable terms
and conditions of this paragraph (d).

9. Default by an Underwriterf any one or more Underwriters shall fail torgliase and pay for any of the Secur
agreed to be purchased by such Underwriter or Writers hereunder and such failure to purchasd sbaktitute a default in the
performance of its or their obligations under thgreement, the remaining Underwriters shall begatiéd severally to take up and pay for (in
the respective proportions which the aggregatecjr@h amount of Securities set forth opposite thaimes in Schedule | hereto bears to the
aggregate principal amount of Securities set fopposite the names of all the remaining Underwgjtdre Securities which the defaulting
Underwriter or Underwriters agreed but failed toghase; providedhowever, that in the event that the aggregate principadwam of
Securities which the defaulting Underwriter or Unidiéters agreed but failed to purchase shall exd€¥d of the aggregate principal amount
of Securities set forth in Schedule | hereto, #maaining Underwriters shall have the right to pasghall, but shall not be under any obliga
to purchase any, of the Securities, and if suchdafaulting Underwriters do not purchase all theusigies, this Agreement will terminate
without liability to any nondefaulting Underwriter the Company. In the event of a default by ang&fwriter as set forth in this Section 9,
the
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Closing Date shall be postponed for such periotieroeeding five Business Days, as the Represeasashall determine in order that the
required changes in the Registration Statementtan&rospectus or in any other documents or armaegts may be effected. Nothing
contained in this Agreement shall relieve any digfagiUnderwriter of its liability, if any, to th€ompany and any nondefaulting Underwriter
for damages occasioned by its default hereunder.

10. Termination This Agreement shall be subject to terminatiothie absolute discretion of the Representatives, b
notice given to the Company prior to delivery oflgmayment for the Securities, if at any time ptmsuch delivery and payment (i) trading in
the Company’s Common Stock shall have been suspdndthe Commission or the New York Stock Exchaogegading in securities
generally on the New York Stock Exchange shall Haaen suspended or limited or minimum prices dfalk been established on such
exchange, (ii) a banking moratorium shall have kdmiared either by federal or New York State axities, (iii) a material disruption in
commercial banking or securities settlement orreleee services in the United States or (iv) thaedl iave occurred any outbreak or
escalation of hostilities, declaration by the Udiftates of a national emergency or war, or othkmaity or crisis the effect of which on
financial markets is such as to make it, in the gatigment of the Representatives, impracticahadvisable to proceed with the offering or
delivery of the Securities as contemplated by ttedifinary Prospectus or the Prospectus (exclusivany amendment or supplement
thereto).

11. Representations and Indemnities tei$eir The respective agreements, representations, niesaindemnities
and other statements of the Company or its offiaacsof the Underwriters set forth in or made pamsuo this Agreement will remain in full
force and effect, regardless of any investigati@enby or on behalf of any Underwriter, the Compangny of the officers, directors,
employees, agents or controlling persons refewéd Section 8 hereof, and will survive deliveryasfd payment for the Securities. The
provisions of Sections 7 and 8 hereof shall surtietermination or cancellation of this Agreement.

12. Notices All communications hereunder will be in writiegd effective only on receipt, and, if sent to the
Representatives, will be mailed, delivered or tetefl to the Citigroup Global Markets Inc. Generaili@sel (fax no.: (212) 816-7912) and
confirmed to the General Counsel, Citigroup Gldialkets Inc., at 388 Greenwich Street, New YorkwNéork, 10013, Attention: General
Counsel; the Goldman, Sachs & Co. Registration Bepnt, at 200 West Street, New York, New York 1228ttention: Registration
Department (tel. no.: (866) 471-2526); and Metnjhch, Pierce, Fenner & Smith Incorporated, at B@kefeller Plaza, NY1-050-1@1, New
York, New York 10020, Attn: High Grade Transactidanagement/Legal (fax no.: (646) 855-5958); wittbay for information purposes to
Valerie Ford Jacob, Esq. (fax no.: (212) 859-4Q00) confirmed to Fried, Frank, Harris, Shriver &dlason LLP, at One New York Plaza,
New York, New York 10004, Attention: Valerie Fordcdb, Esq.; or, if sent to the Company, will belawidelivered or telefaxed to Susatr
Lanigan, Esqg. (fax no.: (615) 855-5517) and condidnto it at Dollar General Corporation, at 100 MiasRidge, Goodlettsville, Tennessee
37072, attention of Susan S. Lanigan, Esq., withpy
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for information purposes to Joseph H. Kaufman, BEsg. no.: (212) 455-2502) and confirmed to Simp$bacher & Bartlett LLP, at 425
Lexington Avenue, New York, New York 10017-3954gation of Joseph H. Kaufman, Esq.

13. SuccessorsThis Agreement will inure to the benefit of amel binding upon the parties hereto and their resec
successors and the officers, directors, employggnts and controlling persons referred to in 8e@ihereof, and no other person will have
any right or obligation hereunder.

14, No Fiduciary DutyThe Company hereby acknowledges that (a) thehpsecand sale of the Securities pursuant to
this Agreement is an arm’s-length commercial tratisa between the Company, on the one hand, andriderwriters and any affiliate
through which it may be acting, on the other, fi® Underwriters are acting as principal and na@raagent or fiduciary of the Company and
(c) the Company’s engagement of the Underwritexmimection with the offering and the process legdip to the offering is as independent
contractors and not in any other capacity. Furtleeemthe Company agrees that it is solely resptséiip making its own judgments in
connection with the offering (irrespective of whettany of the Underwriters has advised or is ctilyemvising the Company on related or
other matters). The Company agrees that it willalmim that the Underwriters have rendered adyiservices of any nature or respect, or
owe an agency, fiduciary or similar duty to the Qxamy, in connection with such transaction or thecpss leading thereto.

15. Patriot Act Notice In accordance with the requirements of the URdriot Act (Title 11l of Pub. L. 107-56
(signed into law October 26, 2001)), the underwsitEre required to obtain, verify and record infation that identifies their respective
clients, including the Company, which informatiomyrinclude the name and address of their respediiets, as well as other information
that will allow the underwriters to properly idegttheir respective clients.

16. IntegrationThis Agreement supersedes all prior agreememntsaiaderstandings (whether written or oral) among
the Company and the Underwriters, or any of theith respect to the subject matter hereof.

17. Applicable Law This Agreement will be governed by and constrimegccordance with the laws of the State of
New York applicable to contracts made and to béopmed within the State of New Yor

18. Waiver of Jury TrialThe Company and each of the Underwriters hengbyacably waives, to the fullest extent
permitted by applicable law, any and all rightrialtby jury in any legal proceeding arising outasfrelating to this Agreement or the
transactions contemplated hereby.

19. CounterpartsThis Agreement may be signed in one or more wparts, each of which shall constitute an
original and all of which together shall constitotge and the same agreement.
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20. Headings The section headings used herein are for coemerionly and shall not affect the constructiorebker
21. Definitions The terms that follow, when used in this Agreemshall have the meanings indicated.

“Act” shall mean the Securities Act of 1933, as aded, and the rules and regulations of the Comarigsiomulgated
thereunder.

“Base Prospectusshall mean the base prospectus referred to in pghd.(a) above contained in the Registration Staid
at the Execution Time.

“Business Day” shall mean any day other than ar8ay a Sunday or a legal holiday or a day on whighking institutions
or trust companies are authorized or obligatedalaytb close in New York City.

“Commission” shall mean the Securities and Exchabgemission.

“Disclosure Package” shall mean (i) the Base Prasise (i) the Preliminary Prospectus that is getedistributed to
investors and used to offer the Securities, inclgdiny document that is incorporated by refereheesin, (iii) the Issuer Free Writing
Prospectuses, if any, identified in Schedule Iebt@rincluding the final term sheet prepared aledifpursuant to Section 5(b) hereto and
(iv) any other Free Writing Prospectus that thdipahereto shall hereafter expressly agree inngrib treat as part of the Disclosure
Package.

“Effective Date” shall mean each date and time thatRegistration Statement, any post-effectiveratment or
amendments thereto became or becomes effective.

“Exchange Act” shall mean the Securities Exchangeok 1934, as amended, and the rules and regnatibthe
Commission promulgated thereunder.

“Execution Time” shall mean 4:50 PM New York Cityne on April 8, 2013.
“Free Writing Prospectus” shall mean a free writprgspectus, as defined in Rule 405.
“Issuer Free Writing Prospectus” shall mean ands$wee writing prospectus, as defined in Rule 433.

“Preliminary Prospectus” shall mean any prelimingrgspectus supplement to the Base Prospectusaefterin
paragraph 1(a) above which is used prior to thegfibf the Prospectus, together with the Base Rwisg.

24




“Prospectus” shall mean the prospectus supplenedatirrg to the Securities that is first filed puaatito Rule 424(b) after
the Execution Time, together with the Base Prosgpgect

“Registration Statement” shall mean the registratitatement referred to in paragraph 1(a) aboetjding exhibits and
financial statements and any prospectus supplerakating to the Securities that is filed with therfimission pursuant to Rule 424(b) and
deemed part of such registration statement pursod®ale 430B, as amended on each Effective Daleiarthe event any post-effective
amendment thereto becomes effective prior to tlsi@y Date, shall also mean such registrationrseaté as so amended.

“Rule 134", “Rule 158", “Rule 163", “Rule 164", “Ra 172", “Rule 405", “Rule 415", “Rule 424", “Rulé30B”,
“Rule 433", “Rule 456" and “Rule 457" refer to sunhles under the Act.

“Trust Indenture Act” shall mean the Trust Indeetéct of 1939, as amended, and the rules and riégrseof the
Commission promulgated thereunder.

“Well-Known Seasoned Issuer” shall mean a well-kn@gasoned issuer, as defined in Rule 405.
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If the foregoing is in accordance with your undansting of our agreement, please sign and retuns the enclosed duplicate hereof,
whereupon this letter and your acceptance shalésgmt a binding agreement among the Company ansktreral Underwriters.

Very truly yours,
Dollar General Corporatic

By: /s/ David M. Tehle

Name: David M. Tehle
Title:  Executive Vice President and Chief Financial Officer
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The foregoing Agreement is hereby confirmed anejpiex as of the
date first above writter

Citigroup Global Markets Inc

Goldman, Sachs & Ct

Merrill Lynch, Pierce, Fenner & Smii
Incorporatec

By: Citigroup Global Markets Inc

By: /s/ Brian D. Bednarsl
Name: Brian D. Bednarsk
Title:  Managing Directo

By: Goldman, Sachs & Ci

By: /s/ Michael Hickey
Name: Michael Hickey
Title:  Vice Presiden

By: Merrill Lynch, Pierce, Fenner & Smi
Incorporatec

By: /s/ Brendan Hanle
Name: Brendan Hanle'
Title:  Managing Directo

For themselves and the other several Underwritamsea in Schedul
| to the foregoing Agreemer
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SCHEDULE |

Principal Amount of Securities to be
Purchased

1.875%

3.250% Senior

Senior Notes Notes Due
Underwriters Due 2018 2023
Citigroup Global Markets Inc $ 72,000,000 $ 162,000,00
Goldman, Sachs & Ci 72,000,00 162,000,00
Merrill Lynch, Pierce, Fenner & Smith
Incorporatec 72,000,00 162,000,00
J.P. Morgan Securities LL 32,000,00 72,000,00
U.S. Bancorp Investments, Ir 32,000,00 72,000,00
Wells Fargo Securities, LL 32,000,00 72,000,00
Fifth Third Securities, Inc 14,000,00 31,500,00
KKR Capital Markets LLC 34,000,00 76,500,000
Regions Securities LL! 14,000,00 31,500,00
BB&T Capital Markets, a division of BB&T SecuritiesL.C 4,000,001 9,000,001
HSBC Securities (USA) Inc 6,000,001 13,500,00
KeyBanc Capital Markets In 4,000,001 9,000,00t
Mizuho Securities USA Inc 6,000,00! 13,500,00
PNC Capital Markets LL( 6,000,001 13,500,00
Total $ 400,000,00 $ 900,000,00




SCHEDULE 1
Schedule of Free Writing Prospectuses includetiértisclosure Package:

The pricing term sheet, filed with the SEC on Agril2013, the form of which is set forth on Schedlil hereto.




Issuer:

Expected
Settlement Date

Current
Ratings*:

Final Maturity
Date:

Principal
Amount:

Coupon:

Interest Paymet
Dates:

Price to Public

Benchmark
Treasury:

Benchmark
Treasury Price
and Yield:

Spread to
Benchmark
Treasury:

Yield to
Maturity:

SCHEDULE 1l

PRICING TERM SHEET

April 8, 2013

ISSUER FREE WRITING PROSPECTUS
Filed Pursuant to Rule 433
Registration No. 333-187493

$400,000,000 1.875% Senior Notes Due 2018
$900,000,000 3.250% Senior Notes Due 2023

Dollar General Corporatio

April 11, 2013

[ 1 by Moody’s Investors Service, Inc.

[ 1 by Standard & Poc¢'s Ratings Service

1.875% Senior Notes Due 201

April 15, 2018

$400,000,000

1.875%

April 15 and October 15, commencing October 153201

99.886%

0.750% U.S. Treasury due March 2018

100-08; 0.699%

120 basis points

1.899%

3.250% Senior Notes Due 202

April 15, 2023

$900,000,000

3.250%

April 15 and October 15, commencing
October 15, 201

99.737%

2.000% U.S. Treasury due
February 202:

102-13+; 1.731%

155 basis points

3.281%




Make-Whole
Call:

Par Call:

CUSIP and
ISIN:

Joint Book-
Running
Managers:

Senior Co-
Managers:

Co-Managers:

Conflicts of
Interest:

T+20 basis points T+ 25 basis points

N/A On or after January 15, 2023, at 100%
of the principal amount to be redeemed
plus accrued and unpaid interest to, but
excluding, the date of redemptic

CUSIP: 256677 AB1
ISIN: US256677AB1:

CUSIP: 256677 AC9
ISIN: US256677AC9’

Citigroup Global Markets Inc.

Goldman, Sachs & Co.

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

J.P. Morgan Securities LLC

U.S. Bancorp Investments, Inc.

Wells Fargo Securities, LL!

Fifth Third Securities, Inc.
KKR Capital Markets LLC
Regions Securities LL!

BB&T Capital Markets, a division of BB&T SecuritiesL.C
HSBC Securities (USA) Inc.

KeyBanc Capital Markets Inc.

Mizuho Securities USA Inc.

PNC Capital Markets LL(

Wells Fargo Securities, LLC and KKR Capital MarketsC or their affiliates are lenders under our Hxig Credit
Facilities and may receive 5% or more of the netpeds of the offering by reason of the repaymeautstanding
amounts under the Existing Credit Facilities. Angls underwriter is deemed to have a “conflict éérast” within the
meaning of Rule 5121 (“Rule 5121") of the Finandraustry Regulatory Authority, Inc., and this offey will therefore
be conducted in accordance with Rule 5121. No wwdter with a conflict of interest will confirm sa$ to any account
over which it exercises discretion without the sfieevritten approval of the account hold:

*Note: A securities rating is not a recommendatmibuy, sell or hold securities and may be sulifecévision or withdrawal at any time.

The issuer has filed a registration statementfofidlg a prospectus and a prospectus supplemetit}thwetSEC for the offering to which this
communication related. Before you invest, you $thoead the prospectus and prospectus supplem#émitimegistration statement and other
documents the issuer has filed with the SEC foremmmmplete information about the issuer and tHisriofg. You may obtain these docume
for free by visiting EDGAR on the SEC websitenatw.sec.gov . Alternatively, the issuer, any underwriter or al@aler participating in the
offering will arrange to send you the prospectus tre prospectus supplement if you request thegabiyng Citigroup Global Markets Inc. at
1-800-831-9146; Goldman, Sachs & Co. at 1-866-45262r facsimile at 1-212-902-9316 or email prospeay@ny.email.gs.com; or
Merrill Lynch, Pierce, Fenner & Smith Incorporateidl-800-294-1322 or email dg.prospectus_requesis@tom.




Exhibit A-1

OPINION OF SIMPSON THACHER & BARTLETT LLP
TO BE DELIVERED PURSUANT TO
SECTION 6(b)

We have acted as counsel to Dollar General Coriporad Tennessee corporation (the “Company”), mneetion with the purchase
by you of $[+ ] aggregate principal amount of [% Senior Notes due 2018 (the “2018 Notes”) and iiggregate principal amount of %
Senior Notes due 2023 (together with the 2018 Naes“Notes”) issued by the Company, pursuanhéoUWnderwriting Agreement dated
April [ « ], 2013 (the “Underwriting Agreement”), between tbempany and you.

We have examined the Registration Statement on BeghfFile No. 333-187493) (the “Registration Staat”), filed by the
Company under the Securities Act of 1933, as ant(ttie “Securities Act”); the Company’s prospeatiased March 25, 2013 (the “Base
Prospectus”), which pursuant to Form S-3 incorpsrély reference the Company’s Annual Report on FEd)+K for the fiscal year ended
February 1, 2013, the portions of the Company’drid@fe Proxy Statement on Schedule 14A filed orriAp, 2012 that are incorporated by
reference in the Company’s Annual Report on ForrK10r the fiscal year ended February 3, 2012, {fasal 2: Vote Regarding Charter
Amendment” contained in the Company’s Preliminargxy Statement on Schedule 14A filed on March ZB,2(the “2013 Preliminary
Proxy”) and the portions of the 2013 PreliminargBrwhich when contained in the Definitive Proxytement to be filed for the Company’s
annual meeting of shareholders to be held on Mag@®93 will be incorporated by reference in the @any’s Annual Report on Form 10-K
for the fiscal year ended February 1, 2013, andCth@pany’s Current Reports on Form 8-K filed onrgaby 5, 2013, March 25, 2013 (other
than Items 2.02 and 7.01 thereof) and April 2, 2@E2h as filed




with the Securities and Exchange Commission (thaMi@ission”) under the Securities Exchange Act 41%s amended (collectively, the
“Exchange Act Documents”); the Company’s preliminprospectus supplement dated Apsil]] 2013 (together with the Base Prospectus
“Preliminary Prospectus”), filed by the Company quant to Rule 424(b) of the rules and regulatidrtte Commission under the Securities
Act; the Company’s prospectus supplement dated Aprj, 2013 (together with the Base Prospectus, thesiictus”)filed by the Compan
pursuant to Rule 424(b) of the rules and regulatimfithe Commission under the Securities Act; ttieng term sheet dated Aprik[], 2013
relating to the Notes filed by the Company as e fxeiting prospectus pursuant to Rule 433 of thesrand regulations of the Commission
under the Securities Act (the “Free Writing Prospstand, together with the Preliminary Prospectiis,‘Pricing Disclosure Package”); the
Indenture, dated as of July 12, 2012 (the “Baseniute”), between the Company and U.S. Bank Naltidssociation, as trustee (the
“Trustee”) relating to the Notes, as supplementgthe Third Supplemental Indenture, dated as oflApr], 2013 (the “Third Supplemental
Indenture”), between the Company and the TrustddlemFourth Supplemental Indenture, dated as of Ap ], 2013 (together with the Ba
Indenture and the Third Supplemental Indenture;lteenture”), between the Company and the Trusieplicates of the global notes
representing the Notes; and the Underwriting Agreem In addition, we have examined, and havedeageto matters of fact upon, the
documents delivered to you at the closing and ug@inals, or duplicates or certified or conformmmpies, of such records, agreements,
documents and other instruments and such ceréfaat comparable documents of public officials ahdfficers and representatives of the
Company and have made such other investigation® dsmve deemed relevant and necessary in connedtiothe opinions hereinafter set
forth.




In such examination, we have assumed the genuis@f@dl signatures, the legal capacity of natpeasons, the authenticity of all
documents submitted to us as originals, the corfgrm original documents of all documents subngitte us as duplicates or certified or
conformed copies and the authenticity of the oafgrof such latter documents. We have also asstima¢di) the Company is validly existit
and in good standing under the law of the Stafesinessee and has full corporate power and authorgtonduct its business as described in
the Registration Statement and the ProspectushéilCompany has duly authorized, executed andatelil the Indenture, the Notes and the
Underwriting Agreement; (iii) the execution, deliyeand performance by the Company of the Undemgithgreement and the Indenture and
the issuance and performance of the Notes by thep@oy do not constitute a violation or breach of agreement or instrument which is
binding upon the Company (except for those agregsr@rinstruments that are the subject of the opisiet forth in paragraph 5) or its cha
or bylaws; and (iv) the execution, delivery andfpenance by the Company of the Underwriting Agreetrand the Indenture and the
issuance and performance of the Notes by the Comp#éimot violate the law of the State of Tennesse the laws of any other jurisdiction
(except that no such assumption is made with réspehe federal law of the United States and #ve ¢f the State of New York).

Based upon the foregoing, and subject to the dqeatiibns, assumptions and limitations stated hereénare of the opinion that:

1. Assuming that the Indenture is the valid and Igghilhding obligation of the Trustee, the Indentooastitutes a
valid and legally binding obligation of the Compaeyforceable against the Company in accordandeitsiterms and the Indenture
conforms in all material respects to the requiretdefnthe Trust Indenture Act of 1939, as amended,the applicable rules and
regulations thereunder.

2. Assuming due authentication thereof by the Truatebupon payment and delivery in accordance wih th
Underwriting Agreement, the Notes will constitutdiu




and legally binding obligations of the Company,aoéable against the Company in accordance wiihtérens and entitled to the
benefits of the Indenture.

3. The statements made in each of the Pricing DisoboBackage and the Prospectus under the captiattipgon of
Debt Securities and Guarantees”, as supplementkdhadified by the statements made under the cafiflescription of the
Notes” (including, in the case of the Pricing Distre Package, the information contained in the ®Veting Prospectus), insofar as
they purport to constitute summaries of certaimgeof documents referred to therein, constituteirate summaries of such terms of
such documents in all material respects.

4, The statements made in each of the Pricing DisoboBackage and the Prospectus under the capiiertdin Unitec
States Federal Income and Estate Tax Consequemasfar as they purport to constitute summarienatters of United States
federal tax law and regulations or legal conclusiaith respect thereto, constitute accurate sunawmafithe matters described
therein in all material respects.

5. The issue and sale of the Notes by the Companyxbeution, delivery and performance by the Comprtiie
Underwriting Agreement and the execution, delivaeng performance of the Indenture by the Companiynet breach or result in a
default under any indenture, mortgage, deed of,tho@n agreement or other agreement or instrufiledtor incorporated by
reference as an exhibit to the Registration Stabgénmmer will such action violate any federal or N¥wark State statute or any rule or
regulation that has been issued pursuant to argydedr New York State statute or any order knowvad issued pursuant to any
federal or New York State statute by any federdllew York State court or governmental agency owlualing jurisdiction over tt
Company or any of its subsidiaries or any of tipedperties, provided that no opinion is given iis fharagraph 5 with respect to any
federal or state securities laws.

6. No consent, approval, authorization, order, regigtn or qualification of or with any federal or Me¥ork State
governmental agency or body or, to our knowledgg,faderal or New York State court is requiredtfoe issue and sale of the Na
by the Company and the compliance by the Compatty alli of the provisions of the Underwriting Agreent applicable to it, exce
for the registration under the Securities Act @&f Notes, and such consents, approvals, authorizatiegistrations or qualifications
as may be required under state securities or BlydaBvs in connection with the purchase and distrdn of the Notes by the
Underwriters.

7. The Registration Statement has become effectiveruhe Securities Act, and the Preliminary Progpeetas filed
on April [« ], 2013, and the Prospectus was filed on April[2013, pursuant to Rule 424(b) of the rules agllations of the
Commission under the Securities Act and, to oumkadge, no stop order suspending the effectiveokiee Registration Statement
has been issued or proceeding for that purposbdesinstituted or threatened by the Commission.

8. To our knowledge, there are no contracts or agrasmtween the Company and any person grantifgsrson
the right (other than as described in the




Prospectus and the Registration Statement and thiherights which have been waived or satisfiedetjuire the Company to
include any securities of the Company owned oretewned by such person in the securities registgunesliant to the Registration
Statement.

9. The Company is not, and after the application efgloceeds from the offering will not be on theedagreof, an
“investment company” within the meaning of and sgbfo regulation under the Investment Companyohd940, as amended.

Our opinions set forth in paragraphs 1 and 2 alaogesubject to (i) the effects of bankruptcy, insaky, fraudulent conveyance,
reorganization, moratorium and other similar laelating to or affecting creditors’ rights generall) general equitable principles (whether
considered in a proceeding in equity or at law) @ifdan implied covenant of good faith and fagaling.

We do not express any opinion herein concerninglamyother than the law of the State of New Yorkl &me federal law of the
United States.

This opinion letter is rendered to you in connattidgth the above-described transaction. This apitétter may not be relied upon
by you for any other purpose, or relied upon byfuonished to, any other person, firm or corponmatigthout our prior written consent, except
that the Trustee, solely in its capacity as trusteger the Indenture may rely upon paragraphsahd?s of this opinion, subject to the
qualifications, assumptions and limitations relgtihereto set forth herein.

Very truly yours,




Exhibit A-2

NEGATIVE ASSURANCE LETTER OF SIMPSON THACHER & BARETT LLP
TO BE DELIVERED PURSUANT TO
SECTION 6(b)

We have acted as counsel to Dollar General Coriporad Tennessee corporation (the “Company”), mneetion with the purchase
by you of $[+ ] aggregate principal amount of [% Senior Notes due 2018 (the “2018 Notes”) and liggregate principal amount of %
Senior Notes due 2023 (together with the 2018 Naes“Notes”) issued by the Company, pursuanhéoUWnderwriting Agreement dated
April [ « ], 2013 (the “Underwriting Agreement”), between tbempany and you.

We have not independently verified the accuracypmeteness or fairness of the statements madelodied in the Registration
Statement on Form S-3 (File No. 333-187493) (thediBtration Statement”) filed by the Company urttierSecurities Act of 1933, as
amended (the “Securities Act”); the Company’s peatps dated March 25, 2013 (the “Base Prospectas’§upplemented by the prospectus
supplement dated April[], 2013 (together with the Base Prospectus, thesjigctus”), filed by the Company pursuant to R@é(d) of the
rules and regulations of the Securities and Exch&@mmmission (the “Commission”) under the Secwgifiet, the Company’s preliminary
prospectus supplement dated Apnil]; 2013 (together with the Base Prospectus, thellifimary Prospectus”), filed by the Company
pursuant to Rule 424(b) of the rules and regulatimfithe Commission under the Securities Act, ti@mg term sheet dated Aprik[], 2013
relating to the Notes filed by the Company as a fieiting prospectus pursuant to Rule 433 of thesrand regulations of the Commission
under the Securities Act (such free writing prospgctogether with the Preliminary Prospectus, the




“Pricing Disclosure Package”), or in the Compamtmual Report on Form 10-K for the fiscal year eshéebruary 1, 2013, the portions of
the Company’s Definitive Proxy Statement on ScheddlA filed on April 5, 2012 that are incorporatadreference in the Company’s
Annual Report on Form 10-K for the fiscal year ethéebruary 3, 2012, “Proposal 2: Vote Regardingr@éh@mendment” contained in the
Company’s Preliminary Proxy Statement on Scheddke filed on March 25, 2013 (the “2013 Preliminamo®y”) and the portions of the
2013 Preliminary Proxy which when contained in Bredinitive Proxy Statement to be filed for the Caang’s annual meeting of sharehold
to be held on May 29, 2013 will be incorporated&ference in the Company’s Annual Report on ForaK¥0r the fiscal year ended
February 1, 2013, and the Company'’s Current ReporSorm 8-K filed on February 5, 2013, March 2612 (other than Items 2.02 and 7.01
thereof) and April 2, 2013 (collectively, the “Exarige Act Documents”), each as filed under the StesiExchange Act of 1934, as
amended, and incorporated or deemed incorporateefésence in the Registration Statement, the Rasp and the Pricing Disclosure
Package, and we take no responsibility therefarepixas and to the extent set forth in numbereagpaphs 3 and 4 of our opinion letter to
you dated the date here

In connection with, and under the circumstancesiegige to, the offering of the Notes, we partitgahin conferences with certain
officers and employees of the Company, represeestf Ernst & Young LLP, representatives of Bak#nelson, Bearman, Caldwell &
Berkowitz, PC, your representatives and your coung@e course of the preparation by the Compdrth® Registration Statement, the
documents comprising the Pricing Disclosure Pacleagkthe Prospectus and also reviewed certainde@ord documents furnished to us, or




publicly filed with the Commission, by the Compaag, well as the documents delivered to you atliberg. We did not participate in the
preparation of the Exchange Act Documents; howenerdiscussed certain Exchange Act Documents WwelCtompany prior to their filing
with the Commission. Based upon our review ofRlegistration Statement, the Pricing Disclosure Bgekthe Exchange Act Documents
the Prospectus, our participation in the confersmeéerred to above, our review of the recordsdomiments as described above, as well as
our understanding of the U.S. federal securitiesland the experience we have gained in our peattiereunder:

() we advise you that each of the Registration Statgnas of its effective date under the Securities And the Prospectus,
of April [ » ], 2013, appeared, on its face, to be appropriatdponsive, in all material respects, to the megoénts of the
Securities Act and the applicable rules and reguiatof the Commission thereunder, except thaaghease we express no
view with respect to the financial statements tieofinancial or accounting data contained in, rpooated or deemed
incorporated by reference in, or omitted from thegyiRtration Statement, the Prospectus or the ExghAct Documents;
and

(i) nothing has come to our attention that causes bslieve that (a) the Registration Statement (iiclg the Exchange Act
Documents incorporated or deemed incorporated fleyerece therein and the Prospectus deemed to e thpreof), as of
April [ ], 2013, contained any untrue statement of a natict or omitted to state any material fact reegito be stated
therein or necessary in order to make the statentkatein not misleading, (b) the Pricing Disclasur




Package (including the Exchange Act Documents parated or deemed incorporated by reference theresrof the time
of the pricing of the offering of the Notes on Agr# ], 2013, contained any untrue statement of a natict or omitted to
state any material fact necessary in order to ntaketatements therein, in the light of the circtamses under which they
were made, not misleading, or (c) the Prospechadu@ing the Exchange Act Documents incorporatedeamed
incorporated by reference therein), as of Ap¥il]] 2013 or as of the date hereof, contained orainatany untrue statement
of a material fact or omitted or omits to state amterial fact necessary in order to make the rsi@tés therein, in the light
of the circumstances under which they were mademisieading, except that we express no beliehinaf clauses (a),

(b) or (c) above with respect to the financial estaénts or other financial or accounting data coethin, incorporated or
deemed incorporated by reference in, or omittenhftioe Registration Statement, the Pricing Discledeaickage, the
Prospectus or the Exchange Act Documents.

This letter is delivered to you in connection witle above-described transaction. This letter nwdyoa relied upon by you for any
other purpose, or relied upon by, or furnishedatwy, other person, firm or corporation.

Very truly yours,




Exhibit B

OPINION OF BAKER, DONELSON, BEARMAN, CALDWELL & BEROWITZ PC
TO BE DELIVERED PURSUANT TO
SECTION 6(c)

We have acted as counsel to Dollar General Coriporad Tennessee corporation (“Dollar Generalher tCompany”)in connectior
with the issuance and sale of (i) the Company’s [ ]% Notes due 2018 in the aggregate prin@pabunt of $[ ] (the “2018 Notes”)
and (ii) the Company’s [ 1% Notes due 2023he aggregate principal amount of $[ ] (the “2023 Notes,” and together with the
2018 Notes, the “Securities”) in an underwrittemlprioffering pursuant to the Underwriting Agreerheithe Securities are to be offered and
sold pursuant to a prospectus supplement, dateitl[Ap}, 2013 (the “Prospectus Supplement”) ahd &ccompanying base prospectus dated
March 25, 2013 (the “Base Prospectus” and collettiwith the Prospectus Supplement, the “Prosp8&ctiiat form part of the Company’s
effective registration statement on Form S-3 (Rite 333-187493) (the “Registration Statement”)diley the Company with the Securities
and Exchange Commission under the Securities At988, as amended (the “1933 Act”).

The Securities will be issued under an indentuagedi July 12, 2012, between the Company and U8k Blational Association, as
trustee (the “Trustee”) (the “Base Indenture”), thied supplemental indenture dated as of April][ 2013 (the “Third Supplemental
Indenture”) and the fourth supplemental indentwated as of April [ ], 2013 (the “Fourth Supplarta Indenture,” and together with the
Third Supplemental Indenture, the “Supplementakhtdres,” and collectively with the Base Indenttine, “Indenture”), pursuant to which
the Securities will be issued, between the Compgantythe Trustee.

This Opinion Letter is being delivered in accordamdth the conditions set forth in Section 6(c}lué Underwriting Agreement. All
capitalized terms not otherwise defined hereinldtale the meanings provided therefor in the Undiéing Agreement.

For purposes of the opinions expressed below, we Aasumed that all signatures (other than thosspoésentatives of Dollar
General) on all documents submitted to us are gentiat all documents submitted to us as origiassauthentic; that all documents
submitted to us as certified copies, telecopigshmtocopies conform to the originals of such docutsievhich themselves are authentic; that
the Underwriting Agreement has been duly authorizedcuted and delivered by each party thereta dtlae Dollar General; that the
Indenture has been duly authorized, executed aindeded by each party thereto other than Dollar &ah that any natural persons executing
any document have legal capacity to do so; andathptiblic records reviewed are true and compl&ti& have further assumed, without
investigation, that the representations and waeambntained in the Underwriting Agreement peitajrio factual matters are true and cor
as set forth therein; and that any certificaterespntation or document that we have received &oyngovernmental authority and upon wi
we have relied and which was given or dated edti@n the date




of this letter continues to remain accurate, insafarelevant to the opinions contained hereimfsoich earlier date through and including the
date hereof.

With respect to the assumptions set forth hereim@bio the course of our representation of Dollan€ral, we have not discovered
any condition or fact which would lead us to bedigkiat our reliance upon such assumptions is rgoreble.

For purposes of giving this letter, we have examhisigch corporate records of Dollar General, cediéis of public officials,
certificates of appropriate officials of Dollar Geal, and such other documents, and have maddrsyhies, as we have deemed relevant as
a basis for the opinions set forth herein. Inibgsiertain of the opinions expressed herein on koowledge,” or matters with respect to
which we are “aware,” the words “our knowledge™aware” signify that, in the course of our represgion of Dollar General as aforesaid,
no information has come to our attention which ¢naen us actual knowledge that any such opinioasat accurate or that any of the
documents, certificates and information on whichhaege relied in expressing any such opinions atérne and complete in all material
respects. The phrase “our knowledge” and the tamare” are each limited to the actual knowledg¢heflawyers within our firm who
participate in our representation of Dollar Genertthe phrases “set forth in,” “described in,” “¢aimed in” or words of similar import, when
used in reference to information contained in @ithe Registration Statement or the Prospectuljdes information that is appropriately
incorporated by reference into such document putsoaCommission rules and regulations.

We have participated in the preparation of the Regfion Statement, the Disclosure Package, thepobtus and the Indenture.

Based upon and subject to the foregoing and ther assumptions and qualifications set forth heiieis,our opinion that as of the
date hereof:

1. Dollar General has been duly incorporated and lisllyaexisting as a corporation and in good stagdinder the laws of the state of
Tennessee, with the requisite corporate power atftbdty to own, lease and operate its propertiesta conduct its business as
described in the Registration Statement, DiscloRaekage and the Prospectus.

2. Dollar General, except where the failure so tostgior qualify would not reasonably be expectedividually or in the aggregate,
to have a Material Adverse Effect, is duly registtand qualified to conduct its business and goimd standing in each jurisdiction
where the nature of its properties or the condfidsdusiness requires such registration or gizaliion.

3. Dollar General’'s authorized equity capitalizatisras set forth in the Disclosure Package and thgpectus under the caption
“Description of Capital Stock.” The issued andstamhding capital stock of Dollar General conformsli material respects to the
description thereof in the Registration




Statement, the Disclosure Package and the Prospetier the caption “Description of Capital Stocdqt the Company’s $0.875
par value common stock (the “Common Stock”) confoimall material respects to the description tbeire the Registration
Statement, the Disclosure Package and the Prospactier the caption “Description of Capital Stoclll shares of Common Stock
outstanding have been duly authorized and valgfiyed, are nonassessable and, to our knowledge fullgrpaid. The Securities
and the Indentures conform in all material resptcthe description thereof in the Registrationt&teent, the Disclosure Package
the Prospectus under the caption “Description efNbtes” and, insofar as applicable, “Descriptibebt Securities and
Guarantees.”

The statements set forth in the Disclosure Packadehe Prospectus under the caption “Descriptid@apital Stock — Tennessee
Anti-Takeover Statutes,” insofar as such statememtstitute matters of law, summaries of legal eraftthe Company’s charter or
bylaw provisions, documents, or legal conclusidras,e been reviewed by us and fairly present andreanme, in all material
respects, the matters referred to therein.

Neither the execution, delivery or performance mll& General of the Underwriting Agreement, thddnture and the Securities,
nor compliance by Dollar General with the applieaptovisions thereof: (a) conflicts or will contliwith or constitutes or will
constitute a breach of the charter or bylaws of@dbeneral; or (b) violates or will result in aniplation of any existing law, statute
or regulation (assuming compliance with all apgiieastate or foreign securities and/or “Blue Skaiv$) or any ruling, judgment,
injunction, order or decree of which we have knalgle, except as would not reasonably be expectagbtit, individually or in the
aggregate, in a Material Adverse Effect.

The execution and delivery by Dollar General aredghrformance of its obligations under the UndemgiAgreement, the
Indenture and the Securities do not require angeot) approval, authorization or other order ofegistration, qualification or filin
with, any court, regulatory body, administrativeeagy or other governmental body, agency or offi(@akept such as has been
obtained or is required under the 1933 Act, aneépifor compliance with the securities or “Blue Slaws of various state and
foreign jurisdictions).

Dollar General has corporate power and authorigxicute and deliver the Underwriting Agreemerd, $lecurities and the
Indenture and to perform its obligations thereunder

The Underwriting Agreement, the Securities, theeBaslenture and the Supplemental Indentures haasme dhaly authorized,
executed and delivered by Dollar General.




In connection with rendering the opinions set fdrénein, we have assumed the following:

(@)

(b)

()

(d)

(e)

The Underwriters are duly organized and validlysérp corporations or limited liability companies the case may be, in
good standing in their respective states of inc@fyan or organization; are qualified to do busgasd are in good standing
as foreign corporations or limited liability compes, as the case may be, in such states as iseddnyi applicable law; and
have full corporate or limited liability companys the case may be, power and authority to enteraind perform the
obligations described in the Underwriting Agreement

Each of the Underwriters has the legal power taagagn and to perform all transactions contemplatiethe Underwriting
Agreement and is not prohibited by their respectivarters, certificates or articles of incorpomatioertificates or articles of
organization, by-laws, operating agreements (ogradipplicable organizational documents), policiebaards of directors,
or by any agreement to which such parties, or ditlgeam, are bound, or by any statute, law, ordieasrcregulation of the
United States government or of any state, or byiajuyction, order or decree of any court, admnaiste agency or other
governmental authority of any state from engagimg performing all transactions contemplated byUheerwriting
Agreement.

Neither the Underwriters nor their legal counsd aay current actual knowledge that any opiniorfce# herein is
inaccurate in any respect.

All necessary governmental consents, authorizatiomiers, approvals, registrations, recordatioas|attations or filings
required for the valid authorization, execution aedivery of the Underwriting Agreement, to theenttsuch matters are r
governed by the laws of the State of Tennesseg tirebfederal laws of the United States of Ameriae been duly
obtained, received, made or accomplished.

With respect to the Underwriters, all necessaryegomental consents, authorizations, orders, apjsonegistrations,
recordations, declarations or filings requiredtfog valid authorization, execution and deliventraf Underwriting
Agreement have been duly obtained, received, madeammplished.




(f)

Dollar General and the Underwriters each will compith their respective obligations under the Undiing Agreement.

The opinions set forth in this Opinion Letter atse subject to the following qualifications:

(@)

(b)

()

(d)

()

(f)

Our opinions as set forth herein are limited inrefipects to the laws of the State of Tennessetharfdderal laws of the
United States of America. No opinion is given nelijgg the laws of any other jurisdiction exceptiwiespect to the matters
addressed in numbered paragraph 2 of this Opinéttetregarding the qualification of Dollar General

With respect to the opinions set forth in numbgrachgraph 1 of this Opinion Letter related to thedystanding of Dollar
General, we have relied solely upon a certificdtexistence issued by the Tennessee Secretanatef & conclusive
evidence as to such matter, and we have assuntesltttacertificate remained accurate through the kareof.

With respect to the opinions set forth in numbgrathgraph 2 of this Opinion Letter regarding thelifigation of Dollar
General, we have relied solely upon certificateexa$tence and certificates of good standing amgliafification to do
business as conclusive evidence as to such maitetsye have assumed that such certificates rethaitwurate through ti
date hereof.

We express no opinion with respect to the registmatr qualification of the Securities under argtstsecurities or “Blue
Sky” laws or the securities laws of any foreigrigdiction.

This letter is strictly limited to those mattergpesssly addressed herein. We express no opinitmas/ matter not
specifically stated to be and numbered above apanion.

This letter is rendered as of the date hereof am@ésgsume no responsibility to update this letteafty changes in
applicable law occurring after the date hereof.

Our opinions contained herein are rendered satkebpnnection with the transactions contemplateceutite Underwriting
Agreement and may not be relied upon in any mabpa@ny Person other than the addressees herebftfwitexception of Fried, Frank,
Harris, Shriver & Jacobson LLP, counsel to the Unditers, Simpson Thacher & Bartlett LLP and thedtee, each of whom may rely upon
this opinion) and any successor or assignee ohddyessee (including successive assignees). @nioop herein shall not be furnished to
any Person, except with our consent, or as magdpgined by applicable




law or regulation, and may not be quoted or othesvimcluded, summarized or referred to in any jgakilbn or document, in whole or in part,
for any purposes whatsoever.

Very truly yours,




Exhibit C

OPINION OF SUSAN S. LANIGAN
TO BE DELIVERED PURSUANT TO
SECTION 6(e)

| am general counsel to Dollar General Corporatiofiennessee corporation (the “Company”) and hepeesented the Company in
connection with the preparation, execution andveeji of the Underwriting Agreement, dated Aprtl ], 2013, by and among the Company
and Citigroup Global Markets Inc., Goldman, Sach€& and Merrill Lynch, Pierce, Fenner & Smith Ingorated as Representatives of the
Underwriters listed in Schedule | to the UndermgtiAgreement (the “Underwriting Agreement”), and thansactions contemplated thereby.
Unless otherwise indicated, capitalized terms umeédot defined herein shall have the respectivamngs set forth in the Underwriting
Agreement. This opinion is furnished to you purgua Section 6(e) of the Underwriting Agreement.

| have examined the originals, or duplicates ofifoedl or conformed copies, of such records, age@s) instruments and other
documents and have made such other investigat®hbave deemed relevant and necessary in conneetib the opinion expressed herein.

In rendering the opinion set forth below, | havewmsed the genuineness of all signatures, the tegcity of natural persons, the
authenticity of all documents submitted to me agioals, the conformity to original documents dfd@cuments submitted to me as duplic
or certified or conformed copies, and the authégtaf the originals of such latter documents.

Based upon and subject to the foregoing, and sutmebe qualifications and limitations set fortir&in, | am of the opinion that:

The statements made in the Company’s Annual RepoFtorm 10-K for the fiscal year ended FebruarQ,3 under the heading
“Legal Proceedings” contained in Part I, Item 3r#ire and incorporated by reference in each of tiedirRinary Prospectus, dated Apri [,
2013 and the Prospectus, dated Aptil|[ 2013, constitute accurate summaries of the msattescribed therein in all material respects.

| express no opinion with respect to any other enatot specifically stated to be an opinion herein.

| am admitted in the State of Tennessee, and tlegding opinion is limited to the law of the StafeTennessee and the Federal law
of the United States. | express no opinion aswtoadher laws or regulations.

This opinion letter is rendered to you solely imgection with the above described transactionssad of the date hereof. This
opinion letter may not be relied upon by you foy ather purpose, or relied upon by, or furnishedatty other person, firm or corporation
without my prior written consent. | assume no gétion to update or




supplement the opinion expressed herein to reflegtfacts or circumstances that may hereafter domey attention or any change in laws
that may hereafter occur.




Exhibit 4.1
Execution Versior
THIRD SUPPLEMENTAL INDENTURE
Dated as of April 11, 2013
Supplementing that Certain
INDENTURE
Dated as of July 12, 2012
between
DOLLAR GENERAL CORPORATION, as Issuer
and
U.S. BANK NATIONAL ASSOCIATION, a national bankingssociation, as Trustee

1.875% SENIOR NOTES DUE 2018
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THIRD SUPPLEMENTAL INDENTURE

This Third Supplemental Indenture, dated as of |&j 2013, by and between DOLLAR GENERAL CORPORAN, a
corporation duly organized and existing under #vesl of the State of Tennessee (tg&odmpany”), and U.S. BANK NATIONAL
ASSOCIATION, a duly organized and existing natiobahking association under the laws of the UnitedeS, as trustee (theltfustee ).

WHEREAS, the Company and the Trustee are partidsatacertain Indenture, dated as of July 12, 28%2amended or supplemer
through the date hereof, th®ase Indenture”), as supplemented by this Third Supplemental htae, dated as of April 11, 2013 (this “
Third Supplemental Indenture ,” and together with the Base Indenture, thisdenture ), providing for the issuance by the Company of an
unlimited number of series of Securities from titogime;

WHEREAS, the Base Indenture provides that the $eesiof a series shall be in the form and shalehsuch terms and provisions
may be established in one or more supplementahindes thereto;

WHEREAS, the Company has determined to issue assefisenior Securities under this Indenture deséghas the Company’s
“1.875% Senior Notes due 2018” (hereinafter catledl“ Notes”) pursuant to the terms of this Third Supplementdéfriure and substantia

in the form as set forth in Exhibit Aereto, with such appropriate insertions, omissieabstitutions and other variations as are reduire
permitted by this Indenture and this Third Suppletaklindenture; and

WHEREAS, the Company, by action duly taken, hab@iized the execution of this Third Supplementadkimure and the issuance
of the Notes;

NOW, THEREFORE, THIS THIRD SUPPLEMENTAL INDENTURE MNNESSETH:

For and in consideration of the promises statedihend the purchase of the Notes by the Holdergd, the parties hereto hereby
enter into this Third Supplemental Indenture, f@ €qual and proportionate benefit of all Holdassfollows:

ARTICLE I.
DEFINITIONS

SECTION 1.1. Certain Terms Defined in this Indenture

For purposes of this Third Supplemental Indentumetthe Notes, all capitalized terms used but nfindd herein or therein, as
applicable, shall have the meanings ascribed th &rms in this Indenture. For the avoidance afldoreferences to any “Section” of the
“Indenture” refer to such Section of the Base Indem as supplemented and amended by this ThirglSmental Indenture.




SECTION 1.2. Definitions.

For the benefit of the Holders, Section 1.1 of Base Indenture shall be amended by adding or sutirsgj, as applicable, the
following new definitions:

“ Authorized Newspaper” means a newspaper in an official language otthentry of publication customarily published atdea
once a day for at least five days in each caleng&k and of general circulation in the place inrmarion with which the term is used. If it
shall be impractical in the opinion of the Trusteenake any publication of any notice required hgri@ an Authorized Newspaper, any
publication or other notice in lieu thereof thatiade or given by the Trustee shall constitutefficgent publication of such notice.

“ Below Investment Grade Rating Event means, with respect to the Notes, the Notes becated below an Investment Grade
Rating by both of the Rating Agencies on any daimfthe date of the public notice of an arrangertteattcould result in a Change of Con
until the end of the 60-day period following puhtiotice of the occurrence of the Change of Corftiblich 60day period shall be extendec
long as the rating of the Notes is under publicig@unced consideration for possible downgrade pyoéthe Rating Agencies (the “
Relevant Period”)); provided that, a Below Investment Grade Ratihgnt otherwise arising by virtue of a particutaduction in rating shall
not be deemed to have occurred in respect of a&pkat Change of Control (and thus shall not benkeea Below Investment Grade Rating
Event for purposes of the definition of “ChangeCaintrol Triggering Event”) if the Rating Agenciesking the reduction in rating to which
this definition would otherwise apply either (1)ldiot reduce the ratings of the Notes during thieRat Period or (2) do not announce or
publicly confirm that the reduction was the resiitwhole or in part, of any event or circumstanoenprised of or arising as a result of, or in
respect of, the applicable Change of Control (wieth not the applicable Change of Control shalehaccurred at the time of the Below
Investment Grade Rating Event).

“ Capital Stock” means:
(a) in the case of a corporation, corporate stock;

(b) in the case of an association or business entityaad all shares, interests, participations, sgitother equivalents
(however designated) of corporate stock;

(c) in the case of a partnership or limited liabilignepany, partnership interests (whether generafoteld) or membership
interests; and

(d) any other interest or participation that confersagrerson the right to receive a share of the tsrafid losses of, or
distributions of assets of, the issuing persongetuding from all of the foregoing any debt séiies convertible into Capital Stock, whether
or not such debt securities include any right afipigation with Capital Stock.

“ Change of Control” means the occurrence of any of the following:tfig direct or indirect sale, transfer, conveyamcether
disposition (other than by way of merger or cordation), in one or a series of related transactiohall or substantially all of the properties
or assets of the Company and its Subsidiaries takenwhole to any “Person” (as
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that term is used in Section 13(d)(3) of the Exgf@aAct) other than the Company or one of its Sulsgk; (2) the consummation of any
transaction (including, without limitation, any nger or consolidation) the result of which is thay &Person” (as that term is used in
Section 13(d)(3) of the Exchange Act) becomes #rehcial owner, directly or indirectly, of moreattn 50% of the then outstanding number
of shares of the Company’s voting stock; (3) th&t filay on which a majority of the members of tlenpany’s Board of Directors are not
Continuing Directors; or (4) the adoption of a ptetating to the Company’s liquidation or dissadutj or (5) the Company consolidates with,
or merges with or into, any Person, or any Persmsalidates with, or merges with or into, the Compan any such event pursuant to a
transaction in which any of the outstanding VotBtgck of the Company or such other Person is ceesénto or exchanged for cash,
securities or other property, other than any steisaction where the shares of the Voting Stock@®fCompany outstanding immediately
prior to such transaction constitute, or are cot@geinto or exchanged for, a majority of the Votigck of the surviving Person immediately
after giving effect to such transaction. Notwitimgtang the foregoing, a transaction will not be dedrto involve a Change of Control if (1)
Company becomes a wholly owned Subsidiary of aihgldompany that has agreed to be bound by thestefrthis Indenture and (2) the
holders of the voting stock of such holding compangnediately following that transaction are subttdly the same as the holders of the
Company’s voting stock immediately prior to thartsaction.

“ Change of Control Triggering Event” means, with respect to the Notes, the occurrefid®th a Change of Control and a Below
Investment Grade Rating Event, with respect td\tbtes.

“ Comparable Treasury Issue’ means the United States Treasury security seldntean Independent Investment Banker as having
a maturity comparable to the remaining term of{lo¢es to be redeemed that would be utilized, atithe of selection and in accordance v
customary financial practice, in pricing new issoésorporate debt securities of comparable mattwithe remaining term of the Notes.

“ Comparable Treasury Price” means, with respect to any redemption date i@ )average of the Reference Treasury Dealer
Quotations for such redemption date, after exclgidie highest and lowest such Reference TreasumeD@uotations, or (2) if the Company
obtains fewer than four such Reference TreasuryeD€auotations, the average of all such Referemeasury Dealer Quotations.

“ Consolidated Net Tangible Assets means the Company’s total assets, less net gdiaatva other intangible assets, less total
current liabilities, all as described on the Compsiand its consolidated Subsidiaries’ most reteténce sheet and calculated based on
positions as reported in the Company’s consolidéitethcial statements in accordance with genemadlyepted accounting principles and after
giving pro forma effect to any acquisitions or disjtions which occur after such balance sheet date.

“ Continuing Directors " means, as of any date of determination, any meuoiitbe Board of Directors of the Company who (1y
a member of such Board of Directors on the Issue;la (2) was nominated for election or electeduoh Board of Directors with the
approval of a majority of the Continuing Directavho were members of such Board of
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Directors at the time of such nomination or elacifeither by a specific vote or by approval of @@mpany’s proxy statement in which such
member was named as a nominee for election agetaliy without objection to such nomination).

“ Domestic Subsidiary” means any of the Company’s Subsidiaries whiatrggnized under the laws of the United States gr an
state thereof or the District of Columbia.

“ Global Notes” means, individually and collectively, each of tNetes in the form of global Securities registerethe name of the
Depositary or its nominee, substantially in thexfaf Exhibit A attached hereto.

“ Government Securities’ means direct obligations of, or obligations gudesd by, the United States of America, and theneay
for which the United States pledges its full faid credit.

“ Independent Investment Banker’ means one of the Reference Treasury Dealers aggubby the Company.

“ Investment Grade Rating” means a rating equal to or higher than Baa3Hereguivalent) by Moody’s and BBB- (or the
equivalent) by S&P, and the equivalent investmeatlg credit rating from any replacement Rating Ageor Rating Agencies.

“ Issue Date” means April 11, 2013.
“ Moody’s " means Moody’s Investors Service, Inc.

“ Person” means any individual, partnership, corporatiémjted liability company, joint stock company, busss trust, trust,
unincorporated association, joint venture or othrdity, or a government or political subdivisionagency thereof.

“ Rating Agencies’ means (1) Moody’s and S&P; and (2) if either Mgtzdor S&P ceases to rate the Notes or fails toeramkating
of the Notes publicly available for reasons outsiflthe Company’s control, a “nationally recognizgdtistical rating organizatiomtithin the
meaning of Rule 15¢3-1(c)(2)(vi)(F) under the ExuAct, selected by the Company (as certified Bpard Resolution) as a replacement
agency for Moody’s or S&P, or both of them, asthse may be.

“ Reference Treasury Dealer§ means (1) Citigroup Global Markets Inc., Goldm&agchs & Co. and Merrill Lynch, Pierce,
Fenner & Smith Incorporated and their respectivezassors; provided, however, that if either offtregoing shall cease to be a primary U
Government securities dealer (a “Primary Treasugglex”), the Company shall substitute another natlg recognized investment banking
firm that is a Primary Treasury Dealer, and (1) otieer Primary Treasury Dealer selected by the Gomp

“ Reference Treasury Dealer Quotation$ means, with respect to each Reference TreasugjeDand any redemption date, the
average, as determined by the Company, of thertaichaaked prices for the Comparable Treasury Issxgréssed in each case as a percentag
of its




principal amount) quoted in writing to the Compdiyysuch Reference Treasury Dealer at 5:00 p.mhemhird business day preceding such
redemption date.

“ Senior Credit Facility " means that certain Credit Agreement, dated dkefssue Date, with total commitments equal t@5Q.
billion as of the Issue Date, among the Companypoawer, Citibank, N.A., as administrative agemtd the other lending institutions from
time to time party thereto, including any guaraste®llateral documents, instruments and agreenesietsuted in connection therewith, and
any amendments, supplements, modifications, exirasirenewals, restatements, refunding or refimgnitiereof and any indentures, notes,
debentures or credit facilities or commercial papeilities with banks or other institutional lender investors that replace, refund or
refinance all or any part of the loans, notes, othedit facilities or commitments thereunder, irdthg any such replacement, refunding or
refinancing facility or indenture that increases #mount borrowable thereunder or alters the nigtingreof.

“ S&P " means Standard & Poor’s Ratings Services, aidwisf The McGraw-Hill Companies, Inc.

“ Significant Subsidiary ” means a Subsidiary (treated for purposes ofdéf@ition on a consolidated basis together wih it
Subsidiaries) which meets any of the following dtinds:

(a) the Company'’s and the Company’s other Subsidiaie®stments in and advances to the Subsidiaryegktan percent of
the total assets of the Company and the Compamgsi@iaries consolidated as of the end of the mexsintly completed fiscal year;

(b) the Company’s and the Company’s other Subsidiapesortionate share of the total assets (afteréompany
eliminations) of the Subsidiary exceeds ten peroéttie total assets of the Company and the Conigp&uybsidiaries consolidated as of the
end of the most recently completed fiscal year; or

(c) the Company’s and the Company’s other Subsidiagigsity in the income from continuing operationsdsefincome taxe
extraordinary items and cumulative effect of a g®im accounting principles of the Subsidiary exiseien percent of such income of the
Company and the Company’s Subsidiaries consolidatetthe most recently completed fiscal year.

“ Subsidiary " of any specified person means any corporatiosg@ation or other business entity of which moantb0% of the
total voting power of shares of capital stock éedit(without regard to the occurrence of any cagtircy) to vote in the election of directors,
managers or trustees thereof is at the time ownedrdrolled, directly or indirectly, by such pensor one or more of the other Subsidiarie
that Person or a combination thereof.

“ Treasury Rate” means, with respect to any redemption date, ke per annum equal to the semiannual equivaleit {0 a
maturity of the Comparable Treasury Issue, assumipgce for the Comparable Treasury Issue (expteas a percentage of its principal
amount) equal to the Comparable Treasury Priceudoh redemption date.
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“ Voting Stock” means Capital Stock the holders of which havesgalnvoting power under ordinary circumstancedectet least a
majority of the Board of Directors; provided thiat; the purpose of such definition, Capital Stodkieh carries only the right to vote
conditioned on the occurrence of an event shalbreatonsidered Voting Stock whether or not suchmesieall have occurred.

SECTION 1.3. Other Definitions.
DEFINED IN
TERM SECTION
“Additional Note” 2.2
“Change of Control Off” 2.4
“Change of Control Payme¢” 2.4
“Change of Control Payment D" 2.4
“Covenant Defeasar” 3.3
“Depositor” 2.1
“Legal Defeasan'” 3.2
“Maturity Date” 2.2

ARTICLE II.
FORM AND TERMS OF THE NOTES

SECTION 2.1. Form and Dating

The Notes and the Trustee’s certificate of autlcatitn shall be substantially in the form_of Exbibdiattached hereto. The Notes
shall be executed on behalf of the Company by titbeofficers of the Company specified in Sect8 of this Indenture. The Notes may
have notations, legends or endorsements requirdalystock exchange rules or usage. Each Notélshalated the date of its authenticat

The terms and notations contained in the Noted sbastitute, and are hereby expressly made, sop#nis Indenture; and the
Company and the Trustee, by their execution angetglof this Third Supplemental Indenture, exphgsgree to such terms and provisions
and to be bound thereby; provided that, to therdxdany inconsistency between the terms and pians in this Indenture and those
contained in the Notes, this Indenture shall govern

(a) Global Notes The Notes designated herein shall be issuddllgiin the form of one or more fully registeredrmanent
global Securities, which shall be held by the Teests custodian for The Depository Trust Compamyy Mork, New York (the ‘Depositary
"), and registered in the name of Cede & Co., tepd@itary’s nominee, duly executed by the Compaumtyaaithenticated by the Trustee as
hereinafter provided. The aggregate principal amotinutstanding Notes may from time to time baé&ased or decreased by adjustments
made on the records of the Trustee and the Deppsitats nominee as hereinafter provided.
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Unless and until the Global Notes are exchangehiole or in part for the individual Notes represehthereby pursuant to
Section 2.15 of this Indenture, such Global Notey mot be transferred except as a whole by the Sigpyp to its nominee or by its nominee
to the Depositary or another nominee of the Deposidr by the Depositary or any of its nomineea guccessor depositary or any nomine
such successor depositary. Upon the occurrendeatents specified in Section 2.15 of this Indenin relation thereto, the Company shall
execute, and the Trustee shall, upon receipt afragany Order for authentication, authenticate aliyer, Notes in definitive form in an
aggregate principal amount equal to the principadant of the Global Notes in exchange for such Gldiote.

(b) Book-Entry Provisions This Section 2.1(b) shall apply only to the GloRates deposited with or on behalf of the
Depositary.

The Company shall execute and the Trustee shall;dnrdance with this Section 2.1(b), authentieat deliver the Global Notes
that shall be registered in the name of the Depiysiir the nominee of the Depositary and shallddd hy the Trustee as custodian for the
Depositary.

Participants of the Depositary shall have no riglitiser under this Indenture or with respect to @tgbal Notes. The Depositary
shall be treated by the Company, the Trustee ap@gent of the Company or the Trustee as the afesolwner of such Global Note for all
purposes under this Indenture. Notwithstandingdhegoing, nothing herein shall prevent the Compamnthe Trustee from giving effect to
any written certification, proxy or other authotioa furnished by the Depositary or impair, as ketwthe Depositary and its participants, the
operation of customary practices of such Deposigamerning the exercise of the rights of an owrfex beneficial interest in the Global
Notes.

(c) Definitive Notes. Definitive Notes issued in physical, certificafedm, registered in the name of the beneficial ewn
thereof, shall be substantially in the form of EbthA attached hereto, but without including the texerefd to therein as applying only to
Global Notes. Except as provided above in subse¢tip owners of beneficial interests in the Gldiates will not be entitled to receive
physical delivery of certificated Notes.

(d) Transfer and Exchange of the NoteFhe transfer and exchange of beneficial intsrigsthe Global Notes shall be effected
through the Depositary, in accordance with thisshtdre and the procedures of the Depositary therBmeficial interests in the Global
Notes may be transferred to Persons who take dglitiereof in the form of a beneficial interestlie Global Notes

(e) Paying Agent and RegistrarThe Company appoints the Trustee as the iftging Agent of the Company for the
payment of the principal of (and premium, if angilanterest on, the Notes, and the Corporate Tffite of the Trustee be, and hereby is,
designated as the office or agency where the Notasbe presented for payment and where noticesdernands upon the Company in
respect of the Notes and this Third Supplementiémture and this Indenture pursuant to which thiedlare to be issued may be made. The
Company appoints the Trustee as the initial SecRgistrar with respect to the Notes.
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SECTION 2.2. Certain Terms of the Notes

The following terms relating to the Notes are hgrestablished:
€) Title . The Notes shall constitute a series of seniouf@es having the title “1.875% Senior Notes d@4.2.”

(b) Principal Amount The aggregate principal amount of the Notesrigt be initially authenticated and delivered urtties
Indenture (except for Notes authenticated and dediy upon registration of, transfer of, or in exay®for, or in lieu of, other Notes pursuant
to Sections 2.7, 2.8, 2.11, 3.6 and 9.6 of thiindre) shall be FOUR HUNDRED MILLION DOLLARS ($4@00,000). The Company
may, from time to time, without the consent of tha@ders, issue and sell additional Note@\{ditional Notes ") ranking equally and ratably
with the Notes in all respects (other than theassate, and to the extent applicable, issue prid¢&l date of interest accrual and the initial
interest payment date of such Additional Notes)y Auch Additional Notes shall be consolidated waitid form a single series with the Notes
for all purposes under this Indenture.

(c) Ranking. The Notes shall constitute senior unsecuredbitedimess of the Company and shall rank equallight of
payment with all existing and future senior indeloiess of the Company but, to the extent of theevafuthe collateral, will be effectively
senior to all of the Company’s unsecured senioelieldness and, to the extent of the collateral bsikffectively subordinated to the
Company’s secured indebtedness.

(d) Maturity Date. The entire outstanding principal of the Notedldimpayable on April 15, 2018 (thevtaturity Date ”).

(e) Interest Rate The rate at which the Notes shall bear interfesll e 1.875% per annum, computed on the bagsis3éDday
year comprised of twelve -day months; the date from which interest shalf@eon the Notes shall be April 11, 2013, or thestmecent
Interest Payment Date to which interest has be&hguaduly provided for; the Interest Payment Ddteghe Notes shall be the 15th day of
April and October of each year, commencing on Catdb, 2013; the interest so payable, and pungtpalld or duly provided for, on any
Interest Payment Date, will be paid, in immediatahailable funds, to the Persons in whose nameNdh&s (or one or more predecessor
Securities) is registered at the close of busineshe Regular Record Date for such interest, whidil be the 1st day of April and
October (whether or not a Business Day), as the wesy be, next preceding such Interest Payment Patament of principal of, and
premium, if any, and interest on, the Notes willhbade at the Corporate Trust Office of the Trustesuch other office or agency of the
Company as may be designated for such purposacimein or currency of the United States of Ameeas at the time of payment is legal
tender for payment of public and private debtsyjated, however, that each installment of interpggmium, if any, and principal on the Nc
may at the Company’s option be paid in immediatelgilable funds by wire transfer to an account ta@ied by the payee located in the
United States.

(h) Sinking Fund The Notes are not subject to any sinking fund.
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SECTION 2.3. Optional Redemption

€)) Applicability of Article 1l . The provisions of Article Il of the Base Indarg shall apply to the Notes, as supplemented by
Section 2.3(b) below.

(b) Make Whole Redemption The Notes shall be redeemable, for cash, in&hbplin part, at the Company’s option, at any
time and from time to time at a redemption pricaado the greater of (1) 100% of the principal amioof the Notes to redeemed and (2) the
sum of the present values of the remaining schddudgments of the principal and interest thereamaturity (not including any portions of
such payments of interest accrued as of the datdeimption) discounted to the redemption date sengiannual basis (assuming a 360-day
year consisting of twelve -day months) at the Treasury Rate, plus 20 basitgplus the accrued interest thereon to, bulueag, the date
of redemption.

SECTION 2.4. Offer to Repurchase Upon a Change of Control TriggeEvent.

If a Change of Control Triggering Event occurs wigispect to the Notes, unless the Company hasisgérits right to redeem the
Notes as described in Section 2.3 or exercisempiion to satisfy and discharge this Indenturesa$asth in Article 1V hereof, Holders sh
have the right to require the Company to repurcliisa any part in an integral multiple of $1,000their Notes (provided that no Note will
be purchased in part if the remaining principal amaf such Note would be less than $2,000) putsieatine offer described below (the “
Change of Control Offer”). In the Change of Control Offer, the Companylsb#er payment in cash equal to 101% of the tbatstanding
aggregate principal amount of Notes subject to siffdr, plus accrued and unpaid interest, if amyttee Notes repurchased, to, but excluding,
the date of purchase (theChange of Control Payment’). Within 30 days following any Change of Contiaiggering Event, or, at the
Company’s option, prior to any Change of Contralt, &fter the public announcement of the Changearit©I, the Company shall mail a
notice to Holders describing the transaction angeetions that constitute or may constitute thengbaf Control Triggering Event and
offering to repurchase the Notes on the date Spddif the notice, which date will be no earlieattB0 days and no later than 60 days from
the date such notice is mailed (th€Hange of Control Payment Dat€’), pursuant to the procedures described hereinraedch notice. The
notice shall, if mailed prior to the date of consnation of the Change of Control, state that theraff purchase is conditioned on the Change
of Control Triggering Event occurring on or priorthe payment date specified in the notice. The om must comply with the
requirements of Rule 14e-1 under the Exchange Aattaay other securities laws and regulations theteuto the extent those laws and
regulations are applicable in connection with #ygurchase of the Notes as a result of a Changemtf@ Triggering Event. To the extent t
the provisions of any securities laws or regulatioanflict with the Change of Control provisionsgdia, the Company shall only be required
to comply with the applicable securities laws agglulations and will not be deemed to have breaitkabligations under the Change of
Control provisions of this Indenture by virtue otk conflicts.

Notwithstanding the foregoing, the Company shatlb®required to make a Change of Control Offemuth@ occurrence of a
Change of Control Triggering Event if a third pamtykes such an offer in the manner, at the timd#rerwise in compliance with the
requirements for a Change of Control Offer madéheyCompany and the third party
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repurchases all Notes properly tendered and nbtivéatvn under its offer. In addition, the Companil mot repurchase any Notes if there has
occurred and is continuing on the Change of Coegiment Date an Event of Default under this Inglentother than a Default in the
payment of the Change of Control Payment upon an@af Control Triggering Event.

On the Change of Control Payment Date, the Comphalf to the extent lawful (i) accept for paymelhiNotes or portions thereof
properly tendered pursuant to the Change of Coffigr; (ii) deposit with the Paying Agent an ambeqgual to the Change of Control
Payment in respect of all Notes or portions theMaties properly tendered; and (iii) deliver or aats be delivered to the Trustee the Notes
properly accepted together with an Officers’ Cardife stating the aggregate principal amount oeNatr portions of Notes being purchased.

The Paying Agent will promptly mail to each Holdeino has properly tendered Notes the applicable @dahControl Payment, al
the Trustee will promptly authenticate and mail¢ause to be transferred by book-entry) to eaclléta new Note equal in principal amount
to any unpurchased portion of any Notes surrend@mdided that each new Note will be in a printigaount of $2,000 or an integral
multiple of $1,000.

SECTION 2.5. Limitation on Liens.

(a) The Company shall not, and the Company shall nohpany Subsidiary to, incur, issue, assume oraniae any
indebtedness for money borrowed if such indebteslisesecured by a pledge of, lien on or securigrest in any shares of Voting Stock of
any Significant Subsidiary, whether such Votingc&ts now owned or is hereafter acquired, withaatvling that the Notes (together with,
if the Company shall so determine, any other inggfsess or obligations of the Company or any Sunsidanking equally with the Notes &
then existing or thereafter created) shall be sstagually and ratably with such indebtedness. fategoing limitation shall not apply to
indebtedness secured by a pledge of, lien on arigginterest:

(1) in any shares of Voting Stock of any corponati the time it becomes a Significant Subsidiary;

(2) securing indebtedness of a Subsidiary oweddompany or indebtedness of a Subsidiary owaddther Subsidiary;

(3) incurred, together with all other indebtednesthe Company and its Subsidiaries similarly seduy liens on shares of Voting
Stock pursuant to this clause (3), in an amountmeikceed at the time of such creation, assumpteewal, extension or
replacement 15% of Consolidated Net Tangible Asseid

(4) incurred for the sole purpose of extendingering, replacing or refinancing indebtedness sethyeany lien referred to in the
foregoing clauses (1) to (3); provided, howeveat the principal amount of indebtedness securethdmyien shall not exceed the
principal amount of indebtedness so secured atrtfeeof such extension, renewal, replacement énaeting, plus any amounts
necessary to pay any fees and expenses, includéngiyms relating to such extension, renewal, regsteent or refinancing.
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SECTION 2.6. Events of Default

@) Applicability of Section 6.1 Section 6.1 of the Base Indenture shall appip¢oNotes, as supplemented by Sections 2
(c) and (d) below; provided that this Section hélknot become part of the terms of any otheresenf Securities.

Each of the following will constitute an “Event Default” with respect to the Notes:

(b) default after the expiration of the grace periothia payment of principal when due, or resultingdceleration of, other
indebtedness (other than non-recourse debt) aEtimepany or any Significant Subsidiaries, for boredvwmoney or the payment of which is
guaranteed by the Company or any Significant Sidosidf the aggregate principal amount with resgeathich the default or acceleration
has occurred exceeds $85,000,000 and such indelstetias not been discharged, or such default imgratyor acceleration has not been
cured or rescinded, prior to written notice of decation of the Notes; or

(c) failure by the Company or any Significant Subsigitr pay final judgment entered by a court or cowiftcompetent
jurisdiction aggregating in excess of $85,000,8@ich judgments are not paid, discharged or stéyed period of 60 days after su
judgments become final and r-appealable, and in the event such judgment isredvey insurance, an enforcement proceeding has bee
commenced by any creditor upon such judgment aregeehich is not promptly stayed.

(d) In the event of any Event of Default specified ecton 2.6(b), such Event of Default and all conseges thereof
(excluding any resulting payment default, othentha result of acceleration of the Notes) shahieulled, waived and rescinded,
automatically and without any action by the Trusie¢he Holders, if within 20 days after such EvehDefault arose: (1) the indebtedness or
guarantee that is the basis for such Event of Delfias been discharged; (2) holders thereof has@imded or waived acceleration, notice or
action (as the case may be) giving rise to sucmtakDefault; or (3) the Default that is the basissuch Event of Default has been cured.

SECTION 2.7. SEC Reports For the benefit of the Holders, the Base Indensiall be amended by replacing Section 4.4
thereof in its entirety with this Section 2.7, pised that this Section 2.7 shall not become pathefterms of any other series of Securities.

The Company will, if and to the extent required enthe Trust Indenture Act, so long as any Notesoatstanding:
(a) make available to the Trustee and the Holders éé®oopies of the annual reports and of the inftionadocuments and
other reports which the Company may be requirddeavith the SEC pursuant to Section 13 or 15(he Exchange Act; provided that for

this purpose the filing with the SEC of such reppirtformation and documents shall be sufficient; o

(b) if the Company is not then subject to the reporteguirements of Section 13 or 15(d) of the Excleagt, make available
to the Trustee and the Holders of the Notes (inod
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by means of a public or private website), subsadgtsimilar periodic information (excluding exhib) which would be required to be incluc
in periodic reports on Form 10-K, 10-Q and 8-K gor successor form or forms) under the Exchangentbin the time periods set forth in
the applicable SEC rules and regulations as ifXb@mpany were a non-accelerated filer as definediéth applicable SEC rules and
regulations; provided that in each case such infgion may be subject to exclusions if the Compangdod faith determines that such
excluded information would not be material to thierests of the Holders of the Notes (it being ustded that the information required by
Rule 3-10 of Regulation S-X and Section 13(r) & BExchange Act is not material).

The delivery of such reports, information and doeuis to the Trustee pursuant to this Section Zarimformational purposes only
and the Trustee’s receipt of such shall not cantstitonstructive notice of any information contdinleerein or determinable from information
contained therein, including the Company’s compeawith any of its covenants under this Indentaet¢ which the Trustee is entitled to
rely exclusively on Officers’ Certificates).

ARTICLE III.
LEGAL DEFEASANCE AND COVENANT DEFEASANCE

For the benefit of the Holders, the Base Indensinadl be amended by replacing Article VIII ther@ofts entirety with this
Article 111, provided that this Article 11l shall ot become part of the terms of any other seri€deciurities:

SECTION 3.1. Option to Effect Legal Defeasance or Covenant Dszfrae

The Company may, at its option and at any timegteétehave either Section 3.2 or 3.3 hereof appieall outstanding
Notes upon compliance with the conditions set foglow, in this Article 111.

SECTION 3.2. Legal Defeasance and Discharge

Upon the Company’s exercise under Section 3.1 fiefedbe option applicable to this Section 3.2, @@mpany shall,
subject to the satisfaction of the conditions sethfin Section 3.4 hereof, be deemed to have Oeseharged from its obligations with respect
to all outstanding Notes on the date the conditemidorth below are satisfied I(egal Defeasancé). For this purpose, Legal Defeasance
means that the Company shall be deemed to haveapdidischarged the entire indebtedness representi outstanding Notes, which sl
thereafter be deemed to be “outstanding” only ffiergurposes of Section 3.5 hereof and the othdio®swf this Indenture referred to in
(a) and (b) below, and to have satisfied all iteeoiobligations under such Notes and this Inder(amd the Trustee, on demand of and at the
expense of the Company, shall execute proper imsints acknowledging the same), except for thewviatig provisions which shall survive
until otherwise terminated or discharged hereunder:
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(a) the rights of Holders to receive payments in resp&the principal of and interest, if any, on tietes when such payments
are due solely out of the trust funds referredeiow;

(b) the Company’s obligations under Sections 2.4,2.5,2.8 and 2.11 of the Base Indenture;

(c) the rights, powers, trusts, duties and immunitighe Trustee for such Notes under Article VIl bétBase Indenture, and
the Company'’s obligations in connection therewthgl

(d) this Section 3.2.
Subject to compliance with this Article 1ll, the @pany may exercise its option under this Secti@n 3.

SECTION 3.3. Covenant Defeasance

Upon the Company’s exercise under Section 3.1 fiefebe option applicable to this Section 3.3, @@mpany shall,
subject to the satisfaction of the conditions sethfin Section 3.4 hereof, be released from itggations under the covenants contained in
Sections 4.2, 4.3, 4.4, 4.5, 4.6, 4.7 and 4.8 ®Bhse Indenture and 2.4, 2.5 and 2.7 hereof omafi@dthe date the conditions set forth in
Section 3.4 hereof are satisfiedQbvenant Defeasanc®), and the Notes shall thereafter be deemed natstanding’for the purposes of ar
direction, waiver, consent or declaration or adtlofders (and the consequences of any thereof)nnection with such covenants, but shall
continue to be deemed “outstanding” for all othermoses hereunder (it being understood that su¢ksNhall not be deemed outstanding for
accounting purposes). For this purpose, Covenafgd3ance means that, with respect to the outstamdtites, the Company may omit to
comply with and shall have no liability in respetiany term, condition or limitation set forth inyasuch covenant, whether directly or
indirectly, by reason of any reference elsewhereihgo any such covenant or by reason of any eafer in any such covenant to any other
provision herein or in any other document and saroission to comply shall not constitute a Defaulan Event of Default under Section 6.1
of the Base Indenture, but, except as specified@libe remainder of this Indenture and such Nsiedl be unaffected thereby. In addition,
upon the Company’s exercise under Section 3.1 hefebe option applicable to this Section 3.3 lnérsubject to the satisfaction of the
conditions set forth in Section 3.4 hereof, Sec8d(b) and (c) hereof and Section 6.1(c) of theeBadenture shall not constitute Events of
Default.

SECTION 3.4. Conditions to Legal or Covenant Defeasance

The following shall be the conditions to the apalion of either Section 3.2 or 3.3 hereof to thestamnding Notes:

(1) the Company must irrevocably deposit with the Teasts trust funds, in trust solely for the berafihe
Holders, cash in Dollars, non-callable Governmeasdusities or a combination thereof, in such amoastwill be sufficient in
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the opinion of a nationally recognized investmeantly appraisal firm or firm of independent publacauntants, to pay the principal
of and interest on the Notes issued under thisngle on the stated date for payment or on themptien date, as the case may be,
of such principal, installment of principal or aftérest on such Notes and the Company must spghidyher such Notes are being
defeased to maturity or to a particular redempdiate;

(2) in the case of an election under Section 3.2 hetkefCompany shall have delivered to the Trustee a
Opinion of Counsel in the United States reasonabbeptable to the Trustee confirming that, sulijecistomary assumptions and
exclusions,

(A) the Company has received from, or there has begiispad by, the United States Internal Revenuei&ewv
ruling, or
(B) since the Issue Date, there has been a change apfiicable U.S. federal income tax law,

in either case to the effect that, and based tinesaoh Opinion of Counsel shall confirm that, tredérs and beneficial owners of
the Notes will not recognize income, gain or lawsU.S. federal income tax purposes as a resglticti Legal Defeasance and will
be subject to U.S. federal income tax on the samauats, in the same manner and at the same timeswdd have been the case if
such Legal Defeasance had not occurred;

€)) in the case of an election under Section 3.3 hetbefCompany must deliver to the Trustee an Opinio
Counsel confirming that, subject to customary aggions and exclusions, the Holders and beneficiadars of the Notes will not
recognize income, gain or loss for U.S. federabine tax purposes as a result of such Covenant Eseiea and will be subject to
U.S. federal income tax on the same amounts, isdh@ manner and at the same times as would handloe case if such Coven
Defeasance had not occurred,;

4 no Default or Event of Default with respect to tetes shall have occurred and be continuing orléte
of such deposit (other than a Default or Event efddlt resulting from the borrowing of funds todggplied to such deposit or the
grant of any lien securing such borrowing or amyilsir and simultaneous deposit relating to othdebtedness and, in each case, the
granting of liens in connection therewith);

(5) such Legal Defeasance or Covenant Defeasanceatitesult in a breach or violation of, or consttat
default under, the Senior Credit Facility or anytenial agreement or instrument (other than thiemdre) to which the Company or
any of its Subsidiaries is a party or by which @@mpany or any of its Subsidiaries is bound (othan that resulting from the
borrowing of funds to be applied to such deposthergrant of any lien securing such borrowingry similar and simultaneous
deposit relating to other indebtedness and, in eash, the granting of liens in connection ther)yit
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(6) the Company shall have delivered to the Truste®ffiners’ Certificate stating that the deposit vwexd
made by the Company with the intent of preferrimg Holders over any other creditors of the Companyith the intent of
defeating, hindering, delaying or defrauding argdiors of the Company or others; and

@) the Company shall have delivered to the Truste®féiners’ Certificate and an Opinion of Counsel
(which Opinion of Counsel may be subject to custgnaasumptions and exclusions), each stating tfgatonditions provided for in,
in the case of the Officers’ Certificate, clausksthirough (6) and, in the case of the Opinion otigsel, clauses (2) and/or (3) and
(5) of this Section 3.4 have been complied with.

SECTION 3.5. Deposited Money and Government Securities to be kel rust; Other Miscellaneous Provisians

Subject to Section 3.6 hereof, all money and ndlalgi@ Government Securities (including the procetittreof) deposited
with the Trustee pursuant to Section 3.4 hereoéapect of the outstanding Notes will be held istiand applied by the Trustee, in
accordance with the provisions of this Indentureghte payment, either directly or through any Pgyhgent (including the Company acting
Paying Agent) as the Trustee may determine, télthiders of all sums due and to become due thereogspect of principal, premium, if ai
and interest, but such money need not be segreffatacbther funds except to the extent requiredbly

The Company will pay and indemnify the Trustee aglaany tax, fee or other charge imposed on osaedeagainst the
cash or non-callable Government Securities degbpibesuant to Section 3.4 hereof or the principal iaterest received in respect thereof
other than any such tax, fee or other charge winclaw is for the account of the Holders.

Notwithstanding anything in this Article 11l to treontrary, the Trustee will deliver or pay to then@pany from time to time
upon the request of the Company any money or ntabda Government Securities held by it as provide8ection 3.4 hereof which, in the
opinion of a nationally recognized investment baappraisal firm or firm of independent public acotants expressed in a written
certification thereof delivered to the Trustee (@himay be the opinion delivered under Section 8r&df), are in excess of the amount the
that would then be required to be deposited taceHia equivalent Legal Defeasance or Covenant Bafeze.

SECTION 3.6. Repayment to Company

Any money deposited with the Trustee or any Payiggnt, or then held by the Company, in trust fa playment of the
principal of, or premium, if any, or interest omyaNotes and remaining unclaimed for one year &fieh principal, premium, if any, or
interest has become due and payable shall be @p#i@ tCompany on its request or (if then held ly@ompany) will be discharged from st
trust; and the Holders will thereafter be permitiedook only to the Company for payment thereaof] all liability of the Trustee or such
Paying Agent with respect to such trust money,ahliability of the Company as trustee thereofll wi
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thereupon cease; provided, however, that the Teustsuch Paying Agent, before being required tkenvaay such repayment, may at the
expense of the Company cause to be published onas,Authorized Newspaper, notice that such mareyains unclaimed and that, after a
date specified therein, which will not be less tBardays from the date of such notification or mailon, any unclaimed balance of such
money then remaining will be repaid to the Company.

SECTION 3.7. Reinstatement

If, in connection with a Legal Defeasance or Cowvetizefeasance, the Trustee or Paying Agent is ertalbédpply any
Dollars or non-callable Government Securities iooadance with Section 3.5 hereof, by reason ofaadgr or judgment of any court or
governmental authority enjoining, restraining drestvise prohibiting such application, then the Camps obligations under this Indenture
and the Notes will be revived and reinstated asghao deposit had occurred pursuant to Sectionr3323 hereof until such time as the
Trustee or Paying Agent is permitted to apply atrsmoney in accordance with Section 3.5 hereafyiged, however, that, if the Company
makes any payment of principal of or interest op ldotes following the reinstatement of its obligais, the Company will be subrogated to
the rights of the Holders to receive such paymenhfthe money held by the Trustee or Paying Agent.

ARTICLE IV.
SATISFACTION AND DISCHARGE

For the benefit of the Holders, the Base Indenstiadl be amended by replacing Article XI thereofténentirety with this Article 1V,
provided that this Article 1V shall not become part of tleerhs of any other series of Securities:

SECTION 4.1. Satisfaction and Discharge

This Indenture will be discharged and will ceasbemf further effect as to the Notes issued heteyrwhen:
€) either:;

0] all outstanding Notes that have been authenticatazkpt lost, stolen or destroyed Notes that haemb
replaced or paid and Notes for whose payment mbasytheretofore been deposited in trust and thtere&ipaid to the Company,
have been delivered to the Trustee for cancellaton

(i) all outstanding Notes that have not been delivevatie Trustee for cancellation have become due and
payable by reason of the mailing of a notice okragtion or otherwise or will become due and payalitkin one year or have been
called for redemption under Section 2.3 hereofthedCompany has irrevocably deposited or causéé tteposited with the Trustee
as trust funds in trust solely for the benefitted Holders, cash in Dollars, non-callable Governn$aturities or a
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combination thereof, in such amounts as will béisieht, without consideration of any reinvestmehinterest, to pay and discharge
the entire indebtedness on such Notes not deliterdte Trustee for cancellation for principal, iem, if any, and accrued interest
to the date of maturity or redemption;

(b) no Default or Event of Default has occurred ancbistinuing on the date of such deposit (other tn&efault or
Event of Default resulting from the borrowing offis to be applied to such deposit or the grantgflian securing such borrowing
or any similar and simultaneous deposit relatingtteer indebtedness and, in each case, the graoftifens in connection therewith)
and the deposit will not result in a breach oraiian of, or constitute a default under, the Sefirdit Facility or any other material
instrument to which the Company is a party or bycllihe Company is bound (other than a breachati@i or default resulting
from the borrowing of funds to be applied to suelpasit or the grant of any lien securing such hweimg or any similar and
simultaneous deposit relating to other indebtedaads in each case, the granting of liens in cotmetherewith);

(c) the Company has paid or caused to be paid all payeble by it under this Indenture; and

(d) the Company has delivered irrevocable instructtortbe Trustee for such Notes under this Inderttuegpply the
deposited money toward the payment of such Notesaairity or on the redemption date, as the caselma

In addition, the Company shall deliver an Office€&rtificate and an Opinion of Counsel to the Teedbr such Notes
stating that all conditions precedent to satistactind discharge have been satisfied, and allsieg@ €£xpenses of the Trustee shall have been
paid.

Notwithstanding the satisfaction and dischargehisf iIndenture, if money has been deposited withTtlustee pursuant to
subclause (ii) of clause (a) of this Section g, provisions of Section 3.6 and 4.2 hereof willvare. In addition, nothing in this Section 4.1
will be deemed to discharge those provisions oti8ed.7 of the Base Indenture that, by their tersusvive the satisfaction and discharge of
this Indenture.

SECTION 4.2. Application of Trust Money

Subject to the provisions of Section 3.6 heredfimainey or Government Securities deposited withTthestee pursuant to
Section 4.1 hereof shall be held in trust and apgdliy it, in accordance with the provisions of tinidenture, to the payment, either directly or
through any Paying Agent (including the Companynacas its own Paying Agent) as the Trustee magrdehe, to the persons entitled
thereto, of the principal (and premium, if any) antgtrest for whose payment such money has beevsiteg with the Trustee; but such
money need not be segregated from other funds et@dpe extent required by law.

If the Trustee or Paying Agent is unable to apply enoney or Government Securities in accordanclke Sction 4.1 hereof
by reason of any legal proceeding or by reasomyfoader or judgment of any court or governmentaharity enjoining, restraining or
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otherwise prohibiting such application, the Compampligations under this Indenture and the Notedl$e revived and reinstated as though
no deposit had occurred pursuant to Section 4 dofigprovided that if the Company has made any manrof principal of, or premium, if

any, or interest on, the Notes because of theteggmaent of its obligations, the Company shalllfgregated to the rights of the Holders to
receive such payment from the money or Governmeatii&ies held by the Trustee or Paying Agent.

ARTICLE V.
MISCELLANEOUS

SECTION 5.1. Relationship with Indenture

The terms and provisions contained in the Basenitude will constitute, and are hereby expressly enadpart of this Third
Supplemental Indenture. However, to the extentpaoyision of the Base Indenture conflicts with theress provisions of this Third
Supplemental Indenture, the provisions of this @ l8upplemental Indenture will govern and be cotitrgl In all other respects, the Base
Indenture is confirmed by the parties hereto aplempented by the terms of this Third Supplememdéhture.

SECTION 5.2. Trust Indenture Act Controls

If any provision of this Third Supplemental Inderlimits, qualifies or conflicts with another pisan which is required to be
included in this Third Supplemental Indenture by Thust Indenture Act, the required provision shalttrol. If any provision of this Third
Supplemental Indenture modifies or excludes anyipian of the Trust Indenture Act which may be sodified or excluded, the latter
provision shall be deemed to apply to this Thirgg@amental Indenture as so modified or to be exadi ds the case may be.

SECTION 5.3. Governing Law.

This Third Supplemental Indenture and the Noted bleagoverned by and construed in accordance thiéHaws of the State of New
York.

SECTION 5.4. Counterparts

The parties may sign multiple counterparts of Tigd Supplemental Indenture. Each signed countegball be deemed an origin
but all of them together represent one and the Sadrivd Supplemental Indenture.

SECTION 5.5. Severability.

Each provision of this Third Supplemental Indentsinall be considered separable and if for any reasg provision which is not
essential to the effectuation of the basic purmdghis Third Supplemental Indenture or the Noteslishe invalid, illegal or unenforceable,
validity, legality and enforceability of the remaig provisions shall not in any way be affectednmpaired thereby and a Holder shall have
claim therefor against any party hereto.
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SECTION 5.6. Ratification.

The Base Indenture, as supplemented and amendédsiyhird Supplemental Indenture, is in all regpeatified and confirmed. Tl
Base Indenture and this Third Supplemental Inderstiall be read, taken and construed as one arsduthe instrument. All provisions
included in this Third Supplemental Indenture sepde any conflicting provisions included in the 8&sdenture, unless not permitted by
law. The Trustee accepts the trusts created bBaise Indenture, as supplemented by this Third ®apghtal Indenture, and agrees to per
the same upon the terms and conditions of the Bakmnture, as supplemented by this Third Suppleahémdenture.

SECTION 5.7. Headings

The Section headings in this Third Supplementagivtdre are for convenience only and shall not affee construction thereof.

SECTION 5.8. Effectiveness

The provisions of this Third Supplemental Indentsiall become effective as of the date hereof.

[ Remainder of Page I ntentionally Left Blank ]
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IN WITNESS WHEREOF, the parties hereto have catisisdThird Supplemental Indenture to be duly exedws of the date first
above written.

DOLLAR GENERAL CORPORATION
as | ssuer

By: /s/ Barbara Springe

Name: Barbara Springe
Title:  Vice President and Treasul

U.S. BANK NATIONAL ASSOCIATION, a national banking
association
asTrustee

By: /s/ Wally Jone:

Name: Wally Jones
Title:  Vice Presiden

[ Sgnature Page to Third Supplemental Indenture ]




EXHIBIT A
Form of 1.875% Senior Notes due 2018
[Include the following legend on each Note thaa i§lobal Note:

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (‘DTC "), NEW YORK, NEW YORK, TO THE ISSUER OR ITS AGENFOR
REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, ANBNY CERTIFICATE ISSUED IS REGISTERED IN THE NAME
OF CEDE & CO. OR SUCH OTHER NAME AS MAY BE REQUESDEBY AN AUTHORIZED REPRESENTATIVE OF DTC (AND

ANY PAYMENT IS MADE TO CEDE & CO. OR SUCH OTHER ENTY AS MAY BE REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNEREREOF, CEDE & CO. HAS AN INTEREST HEREIN.
TRANSFER OF THIS GLOBAL SECURITY SHALL BE LIMITED © TRANSFERS IN WHOLE, BUT NOT IN PART, TO DTC, TO
NOMINEES OF DTC OR TO A SUCCESSOR THEREOF OR SUGKHEESSOFS NOMINEE AND LIMITED TO TRANSFERS

MADE IN ACCORDANCE WITH THE RESTRICTIONS SET FORTHN THE INDENTURE REFERRED TO HEREIN.]

DOLLAR GENERAL CORPORATION
1.875% Senior Notes due 2018

REGISTERED PRINCIPAL AMOUNT: $400,000,000
No.

CUSIP: 256677 AB1
ISIN: US256677AB15

DOLLAR GENERAL CORPORATION, a Tennessee corporafioerein called the Company,” which term includes any succes
Person under the Indenture hereinafter referreddoyalue received, hereby promises to pay toeGRdCo., or registered assigns, the
principal sum of FOUR HUNDRED MILLION DOLLARS ($40000,000) on April 15, 2018 (theMaturity Date ") (except to the extent
redeemed or repaid prior to the Maturity Date) ampay interest thereon from April 11, 2013 (th@riginal Issue Date”) or from the most
recent Interest Payment Date to which interestleas paid or duly provided for at the rate of 1%74%er annum, on the 15th day of April ¢
October (of each year each such date, lnerest Payment Date”), commencing on October 15, 2013, until the pipathereof is paid or
made available for payment.

(1) Payment of Interest The interest so payable, and punctually paishade available for payment, on any Interest
Payment Date, will, as provided in the Indenturephid, in immediately available funds, to the Beiis whose name this Note (or
one or more predecessor Securities) is registarét &lose of business on the 1st day of April @utbber (whether or not a
Business Day, as defined in the Indenture refeiwed

A-1




herein), as the case may be, next preceding stetest Payment Date (thékegular Record Date”).

(2) Place of Payment Payment of principal, premium, if any, and ietgron this Note will be made at the Corporate
Trust Office of the Trustee or such other officeagency of the Company as may be designated forpmugpose, in such coin or
currency of the United States of America as atithe of payment is legal tender for payment of puiahd private debts; provided,
however, that each installment of interest, premitfimny, and principal on this Note may at the @amy’s option be paid in
immediately available funds by wire transfer toasmeount maintained by the payee located in theedriitates.

3) Time of Payment In any case where any Interest Payment DatdVidtarity Date or any date fixed for
redemption of the Notes shall not be a Business ey (notwithstanding any other provision of théenture or this Note),
payment of principal, premium, if any, or interésgny, need not be made on such date, but mawgaike on the next succeeding
Business Day with the same force and effect asadaeron such Interest Payment Date, the Maturitg Dathe date so fixed for
redemption or repayment, as the case may be, amdearest shall accrue in respect of the delay.

(4) General This Note is one of a duly authorized serieSe€urities of the Company, issued and to be issuede
or more series under an indenture (tliga'se Indenture”), dated as of July 12, 2012, between the CompantyU.S. Bank National
Association, a national banking association, astéei(herein called theTrustee,” which term includes any successor trustee under
the Indenture with respect to the series of whinté Note is a part), as supplemented by a Thircoleumpental Indenture thereto, da
as of April 11, 2013 (the Third Supplemental Indenture ” and, together with the Base Indenture, thedenture "), between the
Company and the Trustee. Reference is hereby mdtie tndenture for a statement of the respecighds, limitations of rights,
duties and immunities thereunder of the Compargy/Titustee and the Holders of the Securities, artdeoferms upon which the
Securities are, and are to be, authenticated dihcekil; provided that to the extent of any incstesicy between the terms and
provisions in the Indenture and those containgtiisiNote, the Indenture shall govern. This Noterie of a duly authorized series
Securities designated as “1.875% Senior Notes 8u8"Acollectively, the ‘Notes”), initially limited in aggregate principal amount
to FOUR HUNDRED MILLION DOLLARS ($400,000,000).

(5) Further Issuance The Company may, from time to time, without temsent of the Holders, issue and sell
additional Notes (‘Additional Notes”) ranking equally and ratably with the Notes in apects (other than the issue date, and t
extent applicable, issue price, initial date oénest accrual and initial interest payment datsuch Additional Notes). Any such
Additional Securities shall be consolidated witll &orm a single series with the Notes for all pwg®under the Indenture.

(6) Ranking. The Notes shall constitute senior indebtednéfseoCompany and shall rank equally in right of
payment with all existing and future senior indelotess of the Company but, to the extent of theevaiithe collateral, will be
effectively senior
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to all of the Company’s unsecured senior indebtssliaad, to the extent of the collateral, will bieetively subordinated to the
Company’s secured indebtedness.

@) Events of Default If an Event of Default with respect to the Nosbsll have occurred and be continuing, the
principal of the Notes may be declared due andlgayia the manner and with the effect providechia indenture.

(8) Sinking Fund The Notes are not subject to any sinking fund.

(9) Optional Redemption The Notes shall be redeemable, for cash, inevbpin part, at the Company’s option, at
any time and from time to time at a redemptionggqual to the greater of (1) 100% of the princgrabunt of the Notes to
redeemed and (2) the sum of the present valudeofmaining scheduled payments of the principdliaierest thereon to maturity
(not including any portions of such payments oéiast accrued as of the date of redemption) digedun the redemption date on a
semiannual basis (assuming a 360-day year corgistitvelve 30-day months) at the Treasury Ratgs gD basis points, plus the
accrued interest thereon to, but excluding, the datedemption.

(20) Offer to Repurchase Upon a Change of Control TriggeEvent. If a Change of Control Triggering Event occl
unless the Company has exercised its right to radbe Notes as described above under “Optional iRptien” or has exercised its
option to satisfy and discharge the Indenture uidtcle IV thereof, Holders shall have the rightrequire the Company to offer to
repurchase all or any part of their Notes for agin cash equal to 101% of the then outstandiggeggte principal amount of Notes
repurchased plus accrued and unpaid interestyjfamthe Notes repurchased, to, but not including date of purchase.

(11) Defeasance and Covenant Defeasantle Indenture contains provisions for defeasateay time of (a) the
entire indebtedness of the Company on this Note(landertain restrictive covenants and the rel&eents of Default, in each case
which provisions shall apply to this Note.

(12) Modification and Waivers; Obligations of the Compakbsolute. The Indenture permits, with certain exceptions
as therein provided, the amendment thereof anchtidification of the rights and obligations of theripany and the rights of the
Holders of the Securities. Such amendment mayfieetetl under the Indenture at any time by the Caiyppad the Trustee with the
consent of the Holders of not less than a majamigggregate principal amount of the outstandinteNlaffected thereby. The
Indenture also contains provisions permitting tlddrs of not less than a majority in aggregateqipal amount of the Securities at
the time outstanding, on behalf of the Holderslbbatstanding Securities, to waive compliance iy €ompany with certain
provisions of the Indenture. Furthermore, provisionthe Indenture permit the Holders of not léssta majority in aggregate
principal amount of the outstanding Securitiesnalividual series to waive on behalf of all of theléters of Securities of such
individual series certain past defaults under titehture and their consequences. Any such consergtieer shall be conclusive and
binding upon the Holder of this Note and upon all

A-3




future Holders of this Note and of any Note issupdn the registration of transfer hereof or in exgfe hereof or in lieu hereof,
whether or not notation of such consent or waisenade upon this Note.

No reference herein to the Indenture and no prowisf this Note or of the Indenture shall alteiropair the obligation of
the Company, which is absolute and unconditiomahay the principal of, and premium, if any, angiast on, this Note at the time,
place, and rate, and in the coin or currency, hegyegscribed.

(13) Limitation on Suits As set forth in, and subject to, the provisiofthe Indenture, no Holder of any Note will
have any right to institute any proceeding wittpexg to the Indenture or for any remedy thereung@gss such Holder shall have
previously given to the Trustee written notice afoatinuing Event of Default with respect to thet®&g the Holders of not less than
25% in principal amount of the outstanding Notealldmave made written request, and offered readeriatbemnity, to the Trustee
institute such proceedings as trustee, and thedawshall not have received from the Holders ofagonity in principal amount of the
outstanding Notes a direction inconsistent withhstezjuest and shall have failed to institute sudegeding within 60 days;
provided, however, that such limitations do notlgpp a suit instituted by the Holder hereof foe thnforcement of payment of the
principal of or interest on, this Note on or aftee respective due dates expressed herein.

(14) Registration of Transfer or Exchangé\s provided in the Indenture and subject toaimrimitations herein and
therein set forth, the transfer of this Note isisggble in the register of the Notes maintainedHgyRegistrar upon surrender of this
Note for registration of transfer, at the officeamency of the Company in any place where the jpahof and interest on this Note
are payable, duly endorsed by, or accompaniedvayti@n instrument of transfer in form satisfactéoythe Company and the
Registrar, duly executed by the Holder hereof erdtiorney duly authorized in writing, and thereupoe or more new Notes, of
authorized denominations and for the same aggrggeteipal amount, will be issued to the designatadsferee or transferees.

As provided in the Indenture and subject to cefiaiitations herein and therein set forth, the adee exchangeable for a
like aggregate principal amount of Notes of difféarauthorized denominations, as requested by theerosurrendering the same.

No service charge shall be made for any such ratjsh of transfer or exchange, but the Company regyire payment of
sum sufficient to cover any tax or other governrakaharge payable in connection therewith.

Prior to due presentment of this Note for regigtrabf transfer, the Company, the Trustee and geynof the Company or
the Trustee may treat the Holder as the owner hiéseall purposes, whether or not this Note berdue, and neither the Company,
the Trustee nor any such agent shall be affectatbhige to the contrary.
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(15) Defined Terms All terms used in this Note, which are definedhia Indenture and are not otherwise defined
herein, shall have the meanings assigned to théheimdenture.

(16) Governing Law The Indenture and the Notes shall be governeahbyconstrued in accordance with the laws of
the State of New York.

Unless the certificate of authentication hereonbiesen executed by the Trustee by manual signdhiseNote shall not be entitled to
any benefit under the Indenture or be valid orgdibry for any purpose.

[ Remainder of Page I ntentionally Left Blank ]
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IN WITNESS WHEREOF, the Company has caused thisuiment to be duly executed.

Dated: April 11, 201:

DOLLAR GENERAL CORPORATION
aslssuer

By:

Name: David M. Tehl
Title: Executive Vice President and Chief Finan€dficer

By:

Name: Barbara Spring
Title: Vice President and Treasul




TRUSTEE'S CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the series deseghtherein referred to in the within-mentioneddntlre.

U.S. BANK NATIONAL ASSOCIATION, a national banking
association, aTrustee

By:

Name: Wally Jones
Title:  Vice Presiden

Dated: April 11, 201
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ASSIGNMENT

FOR VALUE RECEIVED, the undersigned hereby selléssign(s) and transfer(s) unto

PLEASE INSERT SOCIAL SECURITY NUMBER OR OTHER IDEMYING NUMBER OF ASSIGNEE

(Please print or typewrite name and address,
including postal zip code, of assignee)

the within Note and all rights thereunder, and hgrierevocably constitutes and appoints

to transfer said Note on the books of the Truskétd, full power or substitution in the premises.

NOTICE: The signature to this assignment must epwad with the
name as written upon the face of the within Noteviary particular,
without alteration or enlargement or any changetsdgever

Dated:

Signature of Guarante
A-8




Exhibit 4.2
Execution Versior
FOURTH SUPPLEMENTAL INDENTURE
Dated as of April 11, 2013
Supplementing that Certain
INDENTURE
Dated as of July 12, 2012
between
DOLLAR GENERAL CORPORATION, as Issuer
and
U.S. BANK NATIONAL ASSOCIATION, a national bankingssociation, as Trustee
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FOURTH SUPPLEMENTAL INDENTURE

This Fourth Supplemental Indenture, dated as ofl Ay 2013, by and between DOLLAR GENERAL CORPOR@N, a
corporation duly organized and existing under #vesl of the State of Tennessee (tlg&odmpany”), and U.S. BANK NATIONAL
ASSOCIATION, a duly organized and existing natiobahking association under the laws of the UnitedeS, as trustee (theltustee ).

WHEREAS, the Company and the Trustee are partidsatacertain Indenture, dated as of July 12, 28%2amended or supplemer
through the date hereof, th®ase Indenture”), as supplemented by this Fourth Supplementag¢miare, dated as of April 11, 2013 (this “
Fourth Supplemental Indenture,” and together with the Base Indenture, thindenture "), providing for the issuance by the Company of
an unlimited number of series of Securities frometito time;

WHEREAS, the Base Indenture provides that the $eesiof a series shall be in the form and shalehsuch terms and provisions
may be established in one or more supplementahindes thereto;

WHEREAS, the Company has determined to issue assefisenior Securities under this Indenture deséghas the Company’s
“3.250% Senior Notes due 2023" (hereinafter cafled“ Notes”) pursuant to the terms of this Fourth Supplemidmidenture and
substantially in the form as set forth_in Exhibih&reto, with such appropriate insertions, omissisabstitutions and other variations as are
required or permitted by this Indenture and thiaro Supplemental Indenture; and

WHEREAS, the Company, by action duly taken, hab@iized the execution of this Fourth Supplementdehture and the issuance
of the Notes;

NOW, THEREFORE, THIS FOURTH SUPPLEMENTAL INDENTUREITNESSETH:

For and in consideration of the promises statedih@nd the purchase of the Notes by the Holdergdf, the parties hereto hereby
enter into this Fourth Supplemental Indenturetlierequal and proportionate benefit of all Holdessfollows:

ARTICLE I.
DEFINITIONS

SECTION 1.1. Certain Terms Defined in this Indenture

For purposes of this Fourth Supplemental Inderdancethe Notes, all capitalized terms used but abhdd herein or therein, as
applicable, shall have the meanings ascribed th &rems in this Indenture. For the avoidance afldoreferences to any “Section” of the
“Indenture” refer to such Section of the Base Intdem as supplemented and amended by this Fouppl&@uental Indenture.




SECTION 1.2. Definitions.

For the benefit of the Holders, Section 1.1 of Base Indenture shall be amended by adding or sutirsgj, as applicable, the
following new definitions:

“ Authorized Newspaper” means a newspaper in an official language otthentry of publication customarily published atdea
once a day for at least five days in each calend&k and of general circulation in the place inrearion with which the term is used. If it
shall be impractical in the opinion of the Trusteenake any publication of any notice required hgri@ an Authorized Newspaper, any
publication or other notice in lieu thereof thatiade or given by the Trustee shall constitutefficgent publication of such notice.

“ Below Investment Grade Rating Event means, with respect to the Notes, the Notes becated below an Investment Grade
Rating by both of the Rating Agencies on any daimfthe date of the public notice of an arrangertteattcould result in a Change of Con
until the end of the 60-day period following puhtiotice of the occurrence of the Change of Corftiblich 60day period shall be extendec
long as the rating of the Notes is under publicig@unced consideration for possible downgrade pyoéthe Rating Agencies (the “
Relevant Period”)); provided that, a Below Investment Grade Ratihgnt otherwise arising by virtue of a particutaduction in rating shall
not be deemed to have occurred in respect of a&pkat Change of Control (and thus shall not benkeea Below Investment Grade Rating
Event for purposes of the definition of “ChangeCaintrol Triggering Event”) if the Rating Agenciesking the reduction in rating to which
this definition would otherwise apply either (1)ldiot reduce the ratings of the Notes during thieRat Period or (2) do not announce or
publicly confirm that the reduction was the resiitwhole or in part, of any event or circumstanoenprised of or arising as a result of, or in
respect of, the applicable Change of Control (wieth not the applicable Change of Control shalehaccurred at the time of the Below
Investment Grade Rating Event).

“ Capital Stock” means:
(a) in the case of a corporation, corporate stock;

(b) in the case of an association or business entityaad all shares, interests, participations, sgitother equivalents
(however designated) of corporate stock;

(c) in the case of a partnership or limited liabilignepany, partnership interests (whether generafoteld) or membership
interests; and

(d) any other interest or participation that confersagrerson the right to receive a share of the tsrafid losses of, or
distributions of assets of, the issuing persongetuding from all of the foregoing any debt séiies convertible into Capital Stock, whether
or not such debt securities include any right afipigation with Capital Stock.

“ Change of Control” means the occurrence of any of the following:tfig direct or indirect sale, transfer, conveyamcether
disposition (other than by way of merger or cordatiion), in one or a series of related transactiohall or substantially all of the properties
or assets of the Company and its Subsidiaries takenwhole to any “Person” (as
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that term is used in Section 13(d)(3) of the Exgf@aAct) other than the Company or one of its Sulsgk; (2) the consummation of any
transaction (including, without limitation, any nger or consolidation) the result of which is thay &Person” (as that term is used in
Section 13(d)(3) of the Exchange Act) becomes #rehcial owner, directly or indirectly, of moreattn 50% of the then outstanding number
of shares of the Company’s voting stock; (3) th&t filay on which a majority of the members of tlenpany’s Board of Directors are not
Continuing Directors; or (4) the adoption of a ptetating to the Company’s liquidation or dissadutj or (5) the Company consolidates with,
or merges with or into, any Person, or any Persmsalidates with, or merges with or into, the Compan any such event pursuant to a
transaction in which any of the outstanding VotBtgck of the Company or such other Person is ceesénto or exchanged for cash,
securities or other property, other than any steisaction where the shares of the Voting Stock@®fCompany outstanding immediately
prior to such transaction constitute, or are cot@geinto or exchanged for, a majority of the Votigck of the surviving Person immediately
after giving effect to such transaction. Notwitimgtang the foregoing, a transaction will not be dedrto involve a Change of Control if (1)
Company becomes a wholly owned Subsidiary of aihgldompany that has agreed to be bound by thestefrthis Indenture and (2) the
holders of the voting stock of such holding compangnediately following that transaction are subttdly the same as the holders of the
Company’s voting stock immediately prior to thartsaction.

“ Change of Control Triggering Event” means, with respect to the Notes, the occurrefid®mth a Change of Control and a Below
Investment Grade Rating Event, with respect tad\tbtes.

“ Comparable Treasury Issue’ means the United States Treasury security seldntean Independent Investment Banker as having
a maturity comparable to the remaining term of{lo¢es to be redeemed that would be utilized, atithe of selection and in accordance v
customary financial practice, in pricing new issoésorporate debt securities of comparable mattwithe remaining term of the Notes.

“ Comparable Treasury Price” means, with respect to any redemption date i@ )average of the Reference Treasury Dealer
Quotations for such redemption date, after exclgidie highest and lowest such Reference TreasumeD@uotations, or (2) if the Company
obtains fewer than four such Reference TreasuryeD€auotations, the average of all such Referemeasury Dealer Quotations.

“ Consolidated Net Tangible Assets means the Company’s total assets, less net gdiaatva other intangible assets, less total
current liabilities, all as described on the Compsiand its consolidated Subsidiaries’ most reteténce sheet and calculated based on
positions as reported in the Company’s consolidéitethcial statements in accordance with genemadlyepted accounting principles and after
giving pro forma effect to any acquisitions or disjtions which occur after such balance sheet date.

“ Continuing Directors " means, as of any date of determination, any meuoiitbe Board of Directors of the Company who (1y
a member of such Board of Directors on the Issue;la (2) was nominated for election or electeduoh Board of Directors with the
approval of a majority of the Continuing Directavho were members of such Board of
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Directors at the time of such nomination or elacifeither by a specific vote or by approval of @@mpany’s proxy statement in which such
member was named as a nominee for election agetaliy without objection to such nomination).

“ Domestic Subsidiary” means any of the Company’s Subsidiaries whiatrggnized under the laws of the United States gr an
state thereof or the District of Columbia.

“ Global Notes” means, individually and collectively, each of tNetes in the form of global Securities registerethe name of the
Depositary or its nominee, substantially in thexfaf Exhibit A attached hereto.

“ Government Securities’ means direct obligations of, or obligations gudesd by, the United States of America, and thernaay
for which the United States pledges its full faid credit.

“ Independent Investment Banker’ means one of the Reference Treasury Dealers afgubby the Company.

“ Investment Grade Rating” means a rating equal to or higher than Baa3Hereguivalent) by Moody’s and BBB- (or the
equivalent) by S&P, and the equivalent investmeatlg credit rating from any replacement Rating Ageor Rating Agencies.

“ Issue Date” means April 11, 2013.
“ Moody’s " means Moody’s Investors Service, Inc.

“ Person” means any individual, partnership, corporatiémjted liability company, joint stock company, busss trust, trust,
unincorporated association, joint venture or othr@ity, or a government or political subdivisionagency thereof.

“ Rating Agencies’ means (1) Moody’s and S&P; and (2) if either Mgtzdor S&P ceases to rate the Notes or fails toeramkating
of the Notes publicly available for reasons outsiflthe Company’s control, a “nationally recognizgdtistical rating organizatiomtithin the
meaning of Rule 15¢3-1(c)(2)(vi)(F) under the ExuAct, selected by the Company (as certified Bpard Resolution) as a replacement
agency for Moody’s or S&P, or both of them, asthse may be.

“ Reference Treasury Dealer§ means (1) Citigroup Global Markets Inc., Goldm&agchs & Co. and Merrill Lynch, Pierce,
Fenner & Smith Incorporated and their respectivezassors; provided, however, that if either offtregoing shall cease to be a primary U
Government securities dealer (a “Primary Treasugglex”), the Company shall substitute another natlg recognized investment banking
firm that is a Primary Treasury Dealer, and (1) otieer Primary Treasury Dealer selected by the Gomp

“ Reference Treasury Dealer Quotation$ means, with respect to each Reference TreasugjeDand any redemption date, the
average, as determined by the Company, of thertaichaaked prices for the Comparable Treasury Issxgréssed in each case as a percentag
of its




principal amount) quoted in writing to the Compdiyysuch Reference Treasury Dealer at 5:00 p.mhemhird business day preceding such
redemption date.

“ Senior Credit Facility " means that certain Credit Agreement, dated dkefssue Date, with total commitments equal t@5Q.
billion as of the Issue Date, among the Companypoawer, Citibank, N.A., as administrative agemtd the other lending institutions from
time to time party thereto, including any guaraste®llateral documents, instruments and agreenesietsuted in connection therewith, and
any amendments, supplements, modifications, exirasirenewals, restatements, refunding or refimgnitiereof and any indentures, notes,
debentures or credit facilities or commercial papeilities with banks or other institutional lender investors that replace, refund or
refinance all or any part of the loans, notes, othedit facilities or commitments thereunder, irdthg any such replacement, refunding or
refinancing facility or indenture that increases #mount borrowable thereunder or alters the nigtingreof.

“ S&P " means Standard & Poor’s Ratings Services, aidwisf The McGraw-Hill Companies, Inc.

“ Significant Subsidiary ” means a Subsidiary (treated for purposes ofdéf@ition on a consolidated basis together wih it
Subsidiaries) which meets any of the following dtinds:

(a) the Company'’s and the Company’s other Subsidiaie®stments in and advances to the Subsidiaryegktan percent of
the total assets of the Company and the Compamgsi@iaries consolidated as of the end of the mexsintly completed fiscal year;

(b) the Company’s and the Company’s other Subsidiapesortionate share of the total assets (afteréompany
eliminations) of the Subsidiary exceeds ten peroéttie total assets of the Company and the Conigp&uybsidiaries consolidated as of the
end of the most recently completed fiscal year; or

(c) the Company’s and the Company’s other Subsidiagigsity in the income from continuing operationsdsefincome taxe
extraordinary items and cumulative effect of a g®im accounting principles of the Subsidiary exiseien percent of such income of the
Company and the Company’s Subsidiaries consolidatetthe most recently completed fiscal year.

“ Subsidiary " of any specified person means any corporatiosg@ation or other business entity of which moantb0% of the
total voting power of shares of capital stock éedit(without regard to the occurrence of any cagtircy) to vote in the election of directors,
managers or trustees thereof is at the time ownedrdrolled, directly or indirectly, by such pensor one or more of the other Subsidiarie
that Person or a combination thereof.

“ Treasury Rate” means, with respect to any redemption date, ke per annum equal to the semiannual equivaleit {0 a
maturity of the Comparable Treasury Issue, assumipgce for the Comparable Treasury Issue (expteas a percentage of its principal
amount) equal to the Comparable Treasury Priceudoh redemption date.
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“ Voting Stock” means Capital Stock the holders of which havesgalnvoting power under ordinary circumstancedectet least a
majority of the Board of Directors; provided thiat; the purpose of such definition, Capital Stodkieh carries only the right to vote
conditioned on the occurrence of an event shalbreatonsidered Voting Stock whether or not suchmesieall have occurred.

SECTION 1.3. Other Definitions.
DEFINED IN
TERM SECTION
“Additional Note” 2.2
“Change of Control Off” 2.4
“Change of Control Payme¢” 2.4
“Change of Control Payment D" 2.4
“Covenant Defeasar” 3.3
“Depositor” 2.1
“Legal Defeasan'” 3.2
“Maturity Date” 2.2

ARTICLE II.
FORM AND TERMS OF THE NOTES

SECTION 2.1. Form and Dating

The Notes and the Trustee’s certificate of autlcatitn shall be substantially in the form_of Exbibdiattached hereto. The Notes
shall be executed on behalf of the Company by titbeofficers of the Company specified in Sectt8 of this Indenture. The Notes may
have notations, legends or endorsements requirdalystock exchange rules or usage. Each Notélshalated the date of its authenticat

The terms and notations contained in the Noted sbastitute, and are hereby expressly made, sop#nis Indenture; and the
Company and the Trustee, by their execution angetglof this Fourth Supplemental Indenture, expheagree to such terms and provisions
and to be bound thereby; provided that, to therdxdany inconsistency between the terms and pians in this Indenture and those
contained in the Notes, this Indenture shall govern

(a) Global Notes The Notes designated herein shall be issuddllgiin the form of one or more fully registeredrmanent
global Securities, which shall be held by the Teests custodian for The Depository Trust Compamyy Mork, New York (the ‘Depositary
"), and registered in the name of Cede & Co., tepd@itary’s nominee, duly executed by the Compaumtyaaithenticated by the Trustee as
hereinafter provided. The aggregate principal amotinutstanding Notes may from time to time baé&ased or decreased by adjustments
made on the records of the Trustee and the Deppsitats nominee as hereinafter provided.
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Unless and until the Global Notes are exchangehiole or in part for the individual Notes represehthereby pursuant to
Section 2.15 of this Indenture, such Global Notey mot be transferred except as a whole by the Sigpyp to its nominee or by its nominee
to the Depositary or another nominee of the Deposidr by the Depositary or any of its nomineea guccessor depositary or any nomine
such successor depositary. Upon the occurrendeatents specified in Section 2.15 of this Indenin relation thereto, the Company shall
execute, and the Trustee shall, upon receipt afragany Order for authentication, authenticate aliyer, Notes in definitive form in an
aggregate principal amount equal to the principadant of the Global Notes in exchange for such Gldiote.

(b) Book-Entry Provisions This Section 2.1(b) shall apply only to the GloRates deposited with or on behalf of the
Depositary.

The Company shall execute and the Trustee shall;dnrdance with this Section 2.1(b), authentieat deliver the Global Notes
that shall be registered in the name of the Depiysiir the nominee of the Depositary and shallddd hy the Trustee as custodian for the
Depositary.

Participants of the Depositary shall have no riglitiser under this Indenture or with respect to @tgbal Notes. The Depositary
shall be treated by the Company, the Trustee ap@gent of the Company or the Trustee as the afesolwner of such Global Note for all
purposes under this Indenture. Notwithstandingdhegoing, nothing herein shall prevent the Compamnthe Trustee from giving effect to
any written certification, proxy or other authotioa furnished by the Depositary or impair, as ketwthe Depositary and its participants, the
operation of customary practices of such Deposigamerning the exercise of the rights of an owrfex beneficial interest in the Global
Notes.

(c) Definitive Notes. Definitive Notes issued in physical, certificafedm, registered in the name of the beneficial ewn
thereof, shall be substantially in the form of EbthA attached hereto, but without including the texerefd to therein as applying only to
Global Notes. Except as provided above in subse¢tip owners of beneficial interests in the Gldiates will not be entitled to receive
physical delivery of certificated Notes.

(d) Transfer and Exchange of the NoteFhe transfer and exchange of beneficial intsrigsthe Global Notes shall be effected
through the Depositary, in accordance with thisshtdre and the procedures of the Depositary therBmeficial interests in the Global
Notes may be transferred to Persons who take dglitiereof in the form of a beneficial interestlie Global Notes

(e) Paying Agent and RegistrarThe Company appoints the Trustee as the iftging Agent of the Company for the
payment of the principal of (and premium, if angilanterest on, the Notes, and the Corporate Tffite of the Trustee be, and hereby is,
designated as the office or agency where the Notasbe presented for payment and where noticesdernands upon the Company in
respect of the Notes and this Fourth Supplementidriture and this Indenture pursuant to which toedlare to be issued may be made. The
Company appoints the Trustee as the initial SecRgistrar with respect to the Notes.
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SECTION 2.2. Certain Terms of the Notes

The following terms relating to the Notes are hgrestablished:
€) Title . The Notes shall constitute a series of seniouf#es having the title “3.250% Senior Notes dGR22.”

(b) Principal Amount The aggregate principal amount of the Notesrigt be initially authenticated and delivered urtties
Indenture (except for Notes authenticated and dediy upon registration of, transfer of, or in exay®for, or in lieu of, other Notes pursuant
to Sections 2.7, 2.8, 2.11, 3.6 and 9.6 of thieindre) shall be NINE HUNDRED MILLION DOLLARS ($90@00,000). The Company may,
from time to time, without the consent of the Hokjassue and sell additional NotesAdditional Notes ") ranking equally and ratably with
the Notes in all respects (other than the issue, daid to the extent applicable, issue price ahitate of interest accrual and the initial interes
payment date of such Additional Notes). Any sucldifidnal Notes shall be consolidated with and f@single series with the Notes for all
purposes under this Indenture.

(c) Ranking. The Notes shall constitute senior unsecuredbitedimess of the Company and shall rank equallight of
payment with all existing and future senior indeloiess of the Company but, to the extent of theevafuthe collateral, will be effectively
senior to all of the Company’s unsecured senioelieldness and, to the extent of the collateral bsikffectively subordinated to the
Company’s secured indebtedness.

(d) Maturity Date. The entire outstanding principal of the Notedldimpayable on April 15, 2023 (theVtaturity Date ”).

(e) Interest Rate The rate at which the Notes shall bear interfesll e 3.250% per annum, computed on the bagsis3éDday
year comprised of twelve -day months; the date from which interest shalf@eon the Notes shall be April 11, 2013, or thestmecent
Interest Payment Date to which interest has be&hguaduly provided for; the Interest Payment Ddteghe Notes shall be the 15th day of
April and October of each year, commencing on Catdb, 2013; the interest so payable, and pungtpalld or duly provided for, on any
Interest Payment Date, will be paid, in immediatahailable funds, to the Persons in whose nameNdh&s (or one or more predecessor
Securities) is registered at the close of busineshe Regular Record Date for such interest, whidil be the 1st day of April and
October (whether or not a Business Day), as the wesy be, next preceding such Interest Payment Patament of principal of, and
premium, if any, and interest on, the Notes willhbade at the Corporate Trust Office of the Trustesuch other office or agency of the
Company as may be designated for such purposacimein or currency of the United States of Ameeas at the time of payment is legal
tender for payment of public and private debtsyjated, however, that each installment of interpggmium, if any, and principal on the Nc
may at the Company’s option be paid in immediatelgilable funds by wire transfer to an account ta@ied by the payee located in the
United States.

(h) Sinking Fund The Notes are not subject to any sinking fund.
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SECTION 2.3. Optional Redemption

€)) Applicability of Article 1l . The provisions of Article Il of the Base Indarg shall apply to the Notes, as supplemented by
Sections 2.3(b) and (c) below.

(b) Make Whole Redemption The Notes shall be redeemable, for cash, in&hbplin part, at the Company’s option, at any
time and from time to time at a redemption pricaado the greater of (1) 100% of the principal amioof the Notes to redeemed and (2) the
sum of the present values of the remaining schddudgments of the principal and interest thereamaturity (not including any portions of
such payments of interest accrued as of the datdeimption) discounted to the redemption date sengiannual basis (assuming a 360-day
year consisting of twelve -day months) at the Treasury Rate, plus 25 basitga@lus the accrued interest thereon to, bulueeg, the date
of redemption.

(c) Par Redemption Notwithstanding the foregoing Section 2.3(b)amy time on or after January 15, 2023, the Noti#de
redeemable, as a whole or in part, at the Comparptisn and at any time or from time to time, aédemption price equal to 100% of the
principal amount of the Notes to be redeemed ptasu@d and unpaid interest thereon to, but exctydhre date of redemption.

SECTION 2.4. Offer to Repurchase Upon a Change of Control TriggeEvent.

If a Change of Control Triggering Event occurs wiglspect to the Notes, unless the Company hasiseérts right to redeem the
Notes as described in Section 2.3 or exercisemptisn to satisfy and discharge this Indentureeagasth in Article IV hereof, Holders she
have the right to require the Company to repurchiisar any part in an integral multiple of $1,000their Notes (provided that no Note will
be purchased in part if the remaining principal amaf such Note would be less than $2,000) purtstaaitne offer described below (the “
Change of Control Offer”). In the Change of Control Offer, the Companylsbter payment in cash equal to 101% of the thatstanding
aggregate principal amount of Notes subject to sfifdh, plus accrued and unpaid interest, if amythee Notes repurchased, to, but excluding,
the date of purchase (th&Change of Control Payment’). Within 30 days following any Change of Contiiaiggering Event, or, at the
Company’s option, prior to any Change of Control, &fter the public announcement of the Changeanit@l, the Company shall mail a
notice to Holders describing the transaction angeations that constitute or may constitute thengbaf Control Triggering Event and
offering to repurchase the Notes on the date spddif the notice, which date will be no earliearttB0 days and no later than 60 days from
the date such notice is mailed (th€hange of Control Payment Dat€), pursuant to the procedures described hereinrmsdch notice. The
notice shall, if mailed prior to the date of consoation of the Change of Control, state that therai purchase is conditioned on the Change
of Control Triggering Event occurring on or priorthe payment date specified in the notice. The @om must comply with the
requirements of Rule 14e-1 under the Exchange Adtay other securities laws and regulations theteuto the extent those laws and
regulations are applicable in connection with #ygurchase of the Notes as a result of a Changemf& Triggering Event. To the extent t
the provisions of any securities laws or regulaioanflict with the Change of Control provisiongédia, the Company shall only be required
to comply with the applicable




securities laws and regulations and will not bende@ to have breached its obligations under the @hahControl provisions of this
Indenture by virtue of such conflicts.

Notwithstanding the foregoing, the Company shatlb®required to make a Change of Control Offemuth@ occurrence of a
Change of Control Triggering Event if a third pamtykes such an offer in the manner, at the timd#rerwise in compliance with the
requirements for a Change of Control Offer madéheyCompany and the third party repurchases ak&ptoperly tendered and not
withdrawn under its offer. In addition, the Compamyl not repurchase any Notes if there has ocaclamed is continuing on the Change of
Control Payment Date an Event of Default under limitenture, other than a Default in the paymenhefChange of Control Payment upon a
Change of Control Triggering Event.

On the Change of Control Payment Date, the Comphalf to the extent lawful (i) accept for paymethiNotes or portions thereof
properly tendered pursuant to the Change of Coffidr; (ii) deposit with the Paying Agent an ambaqual to the Change of Control
Payment in respect of all Notes or portions theMaties properly tendered; and (iii) deliver or aats be delivered to the Trustee the Notes
properly accepted together with an Officers’ Cardife stating the aggregate principal amount oeNlatr portions of Notes being purchased.

The Paying Agent will promptly mail to each Holdeno has properly tendered Notes the applicable @hahControl Payment, ai
the Trustee will promptly authenticate and mail¢ause to be transferred by book-entry) to eaclléta new Note equal in principal amount
to any unpurchased portion of any Notes surrend@mdided that each new Note will be in a printigaount of $2,000 or an integral
multiple of $1,000.

SECTION 2.5. Limitation on Liens.

(a) The Company shall not, and the Company shall nohpany Subsidiary to, incur, issue, assume oraniae any
indebtedness for money borrowed if such indebteslizesecured by a pledge of, lien on or securigrest in any shares of Voting Stock of
any Significant Subsidiary, whether such VotingcBtss now owned or is hereafter acquired, withaat/ing that the Notes (together with,
if the Company shall so determine, any other ingdfess or obligations of the Company or any Sunsidanking equally with the Notes a
then existing or thereafter created) shall be sstagually and ratably with such indebtedness. fategoing limitation shall not apply to
indebtedness secured by a pledge of, lien on arisginterest:

(1) in any shares of Voting Stock of any corponati the time it becomes a Significant Subsidiary;

(2) securing indebtedness of a Subsidiary owetléddompany or indebtedness of a Subsidiary owaddther Subsidiary;

(3) incurred, together with all other indebtednesthe Company and its Subsidiaries similarly seduy liens on shares of Voting
Stock pursuant to this clause (3), in an amountmeikceed at the time of such creation, assumpteewal, extension or

replacement 15% of Consolidated Net Tangible Assaid
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(4) incurred for the sole purpose of extendingerng, replacing or refinancing indebtedness sethyeany lien referred to in the
foregoing clauses (1) to (3); provided, howeveat the principal amount of indebtedness securethdmyien shall not exceed the
principal amount of indebtedness so secured atrtfeeof such extension, renewal, replacement énaeting, plus any amounts
necessary to pay any fees and expenses, includéngiyms relating to such extension, renewal, regstent or refinancing.

SECTION 2.6. Events of Default

(a) Applicability of Section 6.1 Section 6.1 of the Base Indenture shall appij¢oNotes, as supplemented by Sections 2
(c) and (d) below; provided that this Section hélknot become part of the terms of any otheresesf Securities.

Each of the following will constitute an “Event Default” with respect to the Notes:

(b) default after the expiration of the grace periothiea payment of principal when due, or resultingdceleration of, other
indebtedness (other than non-recourse debt) aEtimepany or any Significant Subsidiaries, for boredwnoney or the payment of which is
guaranteed by the Company or any Significant Sidogsidf the aggregate principal amount with resgeawvhich the default or acceleration
has occurred exceeds $85,000,000 and such indelstetias not been discharged, or such default imgratyor acceleration has not been
cured or rescinded, prior to written notice of decation of the Notes; or

(c) failure by the Company or any Significant Subsigi@r pay final judgment entered by a court or cowftcompetent
jurisdiction aggregating in excess of $85,000,8@0ich judgments are not paid, discharged or stéyed period of 60 days after su
judgments become final and r-appealable, and in the event such judgment isreovey insurance, an enforcement proceeding has bee
commenced by any creditor upon such judgment aregeehich is not promptly stayed.

(d) In the event of any Event of Default specified acon 2.6(b), such Event of Default and all conseges thereof
(excluding any resulting payment default, othentha result of acceleration of the Notes) shatiireulled, waived and rescinded,
automatically and without any action by the Trusie¢he Holders, if within 20 days after such EvehDefault arose: (1) the indebtedness or
guarantee that is the basis for such Event of Dietfias been discharged; (2) holders thereof has@mnded or waived acceleration, notice or
action (as the case may be) giving rise to sucmtkDefault; or (3) the Default that is the basissuch Event of Default has been cured.

SECTION 2.7. SEC Reports For the benefit of the Holders, the Base Indensihall be amended by replacing Section 4.4
thereof in its entirety with this Section 2.7, pised that this Section 2.7 shall not become pathefterms of any other series of Securities.

The Company will, if and to the extent required @nthe Trust Indenture Act, so long as any Notesoatstanding:
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(a) make available to the Trustee and the Holders éé®oopies of the annual reports and of the inftionadocuments and
other reports which the Company may be requirddetavith the SEC pursuant to Section 13 or 15(he Exchange Act; provided that for
this purpose the filing with the SEC of such reppirtformation and documents shall be sufficient; o

(b) if the Company is not then subject to the reporteguirements of Section 13 or 15(d) of the Excleafgt, make available
to the Trustee and the Holders of the Notes (innomtdy means of a public or private website), sabally similar periodic information
(excluding exhibits) which would be required toibeluded in periodic reports on Form 10-K, 10-Q &aK (or any successor form or forms)
under the Exchange Act within the time periodsfegh in the applicable SEC rules and regulatiohg the Company were a non-accelerated
filer as defined in such applicable SEC rules aglitations; provided that in each case such infaomanay be subject to exclusions if the
Company in good faith determines that such excludfximation would not be material to the interesttéhe Holders of the Notes (it being
understood that the information required by RulE03f Regulation S-X and Section 13(r) of the Exad@Act is not material).

The delivery of such reports, information and doeuits to the Trustee pursuant to this Section Zarimformational purposes only
and the Trustee’s receipt of such shall not cantstitonstructive notice of any information contdinleerein or determinable from information
contained therein, including the Company’'s compméwith any of its covenants under this Indentaset¢ which the Trustee is entitled to
rely exclusively on Officers’ Certificates).

ARTICLE III.
LEGAL DEFEASANCE AND COVENANT DEFEASANCE

For the benefit of the Holders, the Base Indenstiadl be amended by replacing Article VIII ther@ofts entirety with this
Article 111, provided that this Article 11l shall ot become part of the terms of any other seri€deaiurities:

SECTION 3.1. Option to Effect Legal Defeasance or Covenant Dssfrae

The Company may, at its option and at any timegteétehave either Section 3.2 or 3.3 hereof appieall outstanding
Notes upon compliance with the conditions set fodlow, in this Article 111,

SECTION 3.2. Legal Defeasance and Discharge

Upon the Company’s exercise under Section 3.1 fiefebe option applicable to this Section 3.2, @@mpany shall,
subject to the satisfaction of the conditions sethfin Section 3.4 hereof, be deemed to have biseharged from its obligations with respect
to all outstanding Notes on the date the condite®idorth below are satisfied I(egal Defeasancé). For this purpose, Legal Defeasance
means that the Company shall be deemed to haveapdidischarged the entire indebtedness representi outstanding Notes, which sl
thereafter
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be deemed to be “outstanding” only for the purpadeSection 3.5 hereof and the other Sectionsisflttdenture referred to in (a) and

(b) below, and to have satisfied all its other gafions under such Notes and this Indenture (amdthstee, on demand of and at the expense
of the Company, shall execute proper instrumerka@eledging the same), except for the followingyismns which shall survive until
otherwise terminated or discharged hereunder:

(a) the rights of Holders to receive payments in resp&the principal of and interest, if any, on tietes when such payments
are due solely out of the trust funds referreddiow;

(b) the Company'’s obligations under Sections 2.4,2.5,2.8 and 2.11 of the Base Indenture;

(c) the rights, powers, trusts, duties and immunitiethe Trustee for such Notes under Article VIl bétBase Indenture, and
the Company’s obligations in connection therewthgl

(d) this Section 3.2.
Subject to compliance with this Article 11, the @pany may exercise its option under this Secti@n 3.

SECTION 3.3. Covenant Defeasance

Upon the Company’s exercise under Section 3.1 fiefegbe option applicable to this Section 3.3, @@mpany shall,
subject to the satisfaction of the conditions sethfin Section 3.4 hereof, be released from itigabions under the covenants contained in
Sections 4.2, 4.3, 4.4, 4.5, 4.6, 4.7 and 4.8 ®Bhse Indenture and 2.4, 2.5 and 2.7 hereof omafi@dthe date the conditions set forth in
Section 3.4 hereof are satisfiedGbvenant Defeasancg), and the Notes shall thereafter be deemed naiistanding’for the purposes of ar
direction, waiver, consent or declaration or adtofders (and the consequences of any thereofjnnection with such covenants, but shall
continue to be deemed “outstanding” for all otherpmses hereunder (it being understood that sucéshNsiall not be deemed outstanding for
accounting purposes). For this purpose, Covenaf#d3ance means that, with respect to the outstamdtites, the Company may omit to
comply with and shall have no liability in respe€tany term, condition or limitation set forth inyasuch covenant, whether directly or
indirectly, by reason of any reference elsewhereihdgo any such covenant or by reason of any eafa in any such covenant to any other
provision herein or in any other document and sarofssion to comply shall not constitute a Defaulaon Event of Default under Section 6.1
of the Base Indenture, but, except as specified@ldbe remainder of this Indenture and such Nsiedl be unaffected thereby. In addition,
upon the Company’s exercise under Section 3.1 hefebe option applicable to this Section 3.3 leérsubject to the satisfaction of the
conditions set forth in Section 3.4 hereof, Secf8d#(b) and (c) hereof and Section 6.1(c) of theeBladenture shall not constitute Events of
Default.
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SECTION 3.4. Conditions to Legal or Covenant Defeasance

The following shall be the conditions to the apalion of either Section 3.2 or 3.3 hereof to thistanding Notes:

(1) the Company must irrevocably deposit with the Teasts trust funds, in trust solely for the beradfihe
Holders, cash in Dollars, non-callable Governmesdusities or a combination thereof, in such amoastwill be sufficient in the
opinion of a nationally recognized investment baapgpraisal firm or firm of independent public acotants, to pay the principal of
and interest on the Notes issued under this Indemio the stated date for payment or on the redemgate, as the case may be, of
such principal, installment of principal or of inést on such Notes and the Company must specifyhehsuch Notes are being
defeased to maturity or to a particular redempdiate;

(2 in the case of an election under Section 3.2 hethefCompany shall have delivered to the Trustee a
Opinion of Counsel in the United States reasonabbeptable to the Trustee confirming that, suliectistomary assumptions and
exclusions,

(A) the Company has received from, or there has bellispad by, the United States Internal RevenueiGewrv
ruling, or
(B) since the Issue Date, there has been a change apfiicable U.S. federal income tax law,

in either case to the effect that, and based thesaoh Opinion of Counsel shall confirm that, thedérs and beneficial owners of
the Notes will not recognize income, gain or lawsU.S. federal income tax purposes as a resglticti Legal Defeasance and will
be subject to U.S. federal income tax on the samauats, in the same manner and at the same timegswdd have been the case if
such Legal Defeasance had not occurred,;

3) in the case of an election under Section 3.3 heteefCompany must deliver to the Trustee an Opinio
Counsel confirming that, subject to customary aggions and exclusions, the Holders and beneficiadars of the Notes will not
recognize income, gain or loss for U.S. federabine tax purposes as a result of such Covenant Esfea and will be subject to
U.S. federal income tax on the same amounts, isdhg manner and at the same times as would haveloe case if such Coven
Defeasance had not occurred;

(4) no Default or Event of Default with respect to thetes shall have occurred and be continuing orl#te
of such deposit (other than a Default or Event efddlt resulting from the borrowing of funds todggplied to such deposit or the
grant of any lien securing such borrowing or amyilsir and simultaneous deposit relating to othdebtedness and, in each case, the
granting of liens in connection therewith);

(5) such Legal Defeasance or Covenant Defeasanceatitesult in a breach or violation of, or constitat
default under, the Senior Credit Facility or anytenial agreement or instrument (other than thiemdre) to which the Company or
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any of its Subsidiaries is a party or by which @@mpany or any of its Subsidiaries is bound (othan that resulting from the
borrowing of funds to be applied to such deposthergrant of any lien securing such borrowingry similar and simultaneous
deposit relating to other indebtedness and, in eash, the granting of liens in connection therg)yit

(6) the Company shall have delivered to the Truste®ffiners’ Certificate stating that the deposit vwex
made by the Company with the intent of preferrimg Holders over any other creditors of the Companyith the intent of
defeating, hindering, delaying or defrauding amdiiors of the Company or others; and

@) the Company shall have delivered to the Truste®féiners’ Certificate and an Opinion of Counsel
(which Opinion of Counsel may be subject to custgnaasumptions and exclusions), each stating tigatdnditions provided for in,
in the case of the Officers’ Certificate, clausEstlirough (6) and, in the case of the Opinion ofiGsel, clauses (2) and/or (3) and
(5) of this Section 3.4 have been complied with.

SECTION 3.5. Deposited Money and Government Securities to b kel rust; Other Miscellaneous Provisians

Subject to Section 3.6 hereof, all money and ndialgi@ Government Securities (including the procetiereof) deposited
with the Trustee pursuant to Section 3.4 hereoéapect of the outstanding Notes will be held istiand applied by the Trustee, in
accordance with the provisions of this Indentunehte payment, either directly or through any Pgyhgent (including the Company acting
Paying Agent) as the Trustee may determine, tdittiders of all sums due and to become due thereogspect of principal, premium, if al
and interest, but such money need not be segreffatacbther funds except to the extent requiredbhy

The Company will pay and indemnify the Trustee agaany tax, fee or other charge imposed on orsasgeagainst the
cash or non-callable Government Securities depbpibesuant to Section 3.4 hereof or the principal iaterest received in respect thereof
other than any such tax, fee or other charge winclaw is for the account of the Holders.

Notwithstanding anything in this Article 11l to tr@ntrary, the Trustee will deliver or pay to then@pany from time to time
upon the request of the Company any money or nbabtas Government Securities held by it as provigde8ection 3.4 hereof which, in the
opinion of a nationally recognized investment baapgraisal firm or firm of independent public acotants expressed in a written
certification thereof delivered to the Trustee (@thmay be the opinion delivered under Section 8rédf), are in excess of the amount the
that would then be required to be deposited tacetia equivalent Legal Defeasance or Covenant Bafez.

SECTION 3.6. Repayment to Company

Any money deposited with the Trustee or any Payiggnt, or then held by the Company, in trust fa playment of the
principal of, or premium, if any, or interest omya
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Notes and remaining unclaimed for one year afteh guincipal, premium, if any, or interest has breeadue and payable shall be paid to
Company on its request or (if then held by the Canyp will be discharged from such trust; and thédds will thereafter be permitted to
look only to the Company for payment thereof, atdlability of the Trustee or such Paying Agenttiwvrespect to such trust money, and all
liability of the Company as trustee thereof, whleteupon cease; provided, however, that the Trusteech Paying Agent, before being
required to make any such repayment, may at theresqpof the Company cause to be published ones, Authorized Newspaper, notice t
such money remains unclaimed and that, after ageteified therein, which will not be less thand2§'s from the date of such notification or
publication, any unclaimed balance of such money ttemaining will be repaid to the Company.

SECTION 3.7. Reinstatement

If, in connection with a Legal Defeasance or Coverizefeasance, the Trustee or Paying Agent is ertalédpply any
Dollars or non-callable Government Securities icoadance with Section 3.5 hereof, by reason ofadgr or judgment of any court or
governmental authority enjoining, restraining drestvise prohibiting such application, then the Camps obligations under this Indenture
and the Notes will be revived and reinstated asghao deposit had occurred pursuant to Sectionr3323 hereof until such time as the
Trustee or Paying Agent is permitted to apply atiftsmoney in accordance with Section 3.5 hereaiyided, however, that, if the Company
makes any payment of principal of or interest oy ldotes following the reinstatement of its obligai$, the Company will be subrogated to
the rights of the Holders to receive such paymenhfthe money held by the Trustee or Paying Agent.

ARTICLE IVv.
SATISFACTION AND DISCHARGE

For the benefit of the Holders, the Base Indensinadl be amended by replacing Article XI thereoiténentirety with this Article IV,
provided that this Article 1V shall not become part of tleerhs of any other series of Securities:

SECTION 4.1. Satisfaction and Discharge

This Indenture will be discharged and will ceasbemf further effect as to the Notes issued hateyrwhen:
€)) either:;
0] all outstanding Notes that have been authenticatarkpt lost, stolen or destroyed Notes that haem b
replaced or paid and Notes for whose payment mbasytheretofore been deposited in trust and there@paid to the Company,

have been delivered to the Trustee for cancellation
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(i) all outstanding Notes that have not been delivevatie Trustee for cancellation have become due and
payable by reason of the mailing of a notice okragtion or otherwise or will become due and payalitkin one year or have been
called for redemption under Section 2.3 hereofthedCompany has irrevocably deposited or causbé tteposited with the Trustee
as trust funds in trust solely for the benefitttd Holders, cash in Dollars, non-callable GovernnSaturities or a combination
thereof, in such amounts as will be sufficienthwiit consideration of any reinvestment of interespay and discharge the entire
indebtedness on such Notes not delivered to thst@eufor cancellation for principal, premium, ifyaand accrued interest to the c
of maturity or redemption;

(b) no Default or Event of Default has occurred ancbistinuing on the date of such deposit (other tn&efault or
Event of Default resulting from the borrowing ohfils to be applied to such deposit or the grantpflian securing such borrowing
or any similar and simultaneous deposit relatingtteer indebtedness and, in each case, the graoftifrens in connection therewith)
and the deposit will not result in a breach oraiiain of, or constitute a default under, the Sefiadit Facility or any other material
instrument to which the Company is a party or bycllihe Company is bound (other than a breachati@i or default resulting
from the borrowing of funds to be applied to suelpasit or the grant of any lien securing such bwimg or any similar and
simultaneous deposit relating to other indebtedaadsin each case, the granting of liens in cotimretherewith);

(c) the Company has paid or caused to be paid all payeble by it under this Indenture; and

(d) the Company has delivered irrevocable instructtorthe Trustee for such Notes under this Indertuapply the
deposited money toward the payment of such Notesairity or on the redemption date, as the casebwa

In addition, the Company shall deliver an Office€&rtificate and an Opinion of Counsel to the Teador such Notes
stating that all conditions precedent to satiséactnd discharge have been satisfied, and allsfieg@®xpenses of the Trustee shall have been
paid.

Notwithstanding the satisfaction and dischargehisf lndenture, if money has been deposited withTtlustee pursuant to
subclause (ii) of clause (a) of this Section 4g, provisions of Section 3.6 and 4.2 hereof willvare. In addition, nothing in this Section 4.1
will be deemed to discharge those provisions ofi8ed.7 of the Base Indenture that, by their tersusvive the satisfaction and discharge of
this Indenture.

SECTION 4.2. Application of Trust Money

Subject to the provisions of Section 3.6 heredfimainey or Government Securities deposited withTthestee pursuant to
Section 4.1 hereof shall be held in trust and &gy it, in accordance with the provisions of inidenture, to the payment, either directly or
through any Paying Agent (including the Companyngcas its own Paying Agent) as the Trustee magrdehe, to the persons entitled
thereto, of the principal (and premium, if any) and
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interest for whose payment such money has beersdegavith the Trustee; but such money need naeleegated from other funds excey
the extent required by law.

If the Trustee or Paying Agent is unable to apply emoney or Government Securities in accordanclke $ction 4.1 hereof
by reason of any legal proceeding or by reasomyfoader or judgment of any court or governmentaharity enjoining, restraining or
otherwise prohibiting such application, the Compampligations under this Indenture and the Notedl$e revived and reinstated as though
no deposit had occurred pursuant to Section 4 ddfigorovided that if the Company has made any @angrof principal of, or premium, if
any, or interest on, the Notes because of theteggrmaent of its obligations, the Company shalllderegated to the rights of the Holders to
receive such payment from the money or Governmeoti&ies held by the Trustee or Paying Agent.

ARTICLE V.
MISCELLANEOUS

SECTION 5.1. Relationship with Indenture

The terms and provisions contained in the Basenitude will constitute, and are hereby expressly enadpart of this Fourth
Supplemental Indenture. However, to the extentpaoyision of the Base Indenture conflicts with theress provisions of this Fourth
Supplemental Indenture, the provisions of this BoGupplemental Indenture will govern and be cdliig In all other respects, the Base
Indenture is confirmed by the parties hereto aplempented by the terms of this Fourth Supplemént&nture.

SECTION 5.2. Trust Indenture Act Controls

If any provision of this Fourth Supplemental Indeetlimits, qualifies or conflicts with another pision which is required to be
included in this Fourth Supplemental Indenturehsy Trust Indenture Act, the required provision kbantrol. If any provision of this Fourth
Supplemental Indenture modifies or excludes anyipian of the Trust Indenture Act which may be sodified or excluded, the latter
provision shall be deemed to apply to this Foudp@emental Indenture as so modified or to be aladiyas the case may be.

SECTION 5.3. Governing Law.

This Fourth Supplemental Indenture and the Nota#i be governed by and construed in accordancethittiaws of the State of
New York.

SECTION 5.4. Counterparts

The parties may sign multiple counterparts of Bosirth Supplemental Indenture. Each signed couatespall be deemed an
original, but all of them together represent one tre same Fourth Supplemental Indenture.
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SECTION 5.5. Severability.

Each provision of this Fourth Supplemental Indemshrall be considered separable and if for anyoreasy provision which is not
essential to the effectuation of the basic purméghis Fourth Supplemental Indenture or the Neteal be invalid, illegal or unenforceable,
the validity, legality and enforceability of thennaining provisions shall not in any way be affeatedmpaired thereby and a Holder shall t
no claim therefor against any party hereto.

SECTION 5.6. Ratification.

The Base Indenture, as supplemented and amendédsbyourth Supplemental Indenture, is in all respeatified and confirmed.
The Base Indenture and this Fourth Supplementairitule shall be read, taken and construed as ahtharsame instrument. All provisions
included in this Fourth Supplemental Indenture ssgae any conflicting provisions included in thesBdndenture, unless not permitted by
law. The Trustee accepts the trusts created bBalse Indenture, as supplemented by this FourthiSmgmtal Indenture, and agrees to
perform the same upon the terms and conditionseoBise Indenture, as supplemented by this Fouripl&mental Indenture.

SECTION 5.7. Headings
The Section headings in this Fourth Supplementigriture are for convenience only and shall notcatfee construction thereof.
SECTION 5.8. Effectiveness
The provisions of this Fourth Supplemental Indemghall become effective as of the date hereof.
[ Remainder of Page I ntentionally Left Blank ]
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IN WITNESS WHEREOF, the parties hereto have catisisd~ourth Supplemental Indenture to be duly etextas of the date first
above written.

DOLLAR GENERAL CORPORATION
as | ssuer

By: /s/ Barbara Springe
Name: Barbara Spring
Title: Vice President and Treasul

U.S. BANK NATIONAL ASSOCIATION, a national banking
association
asTrustee

By: /s/ Wally Jone:
Name: Wally Jone
Title: Vice Presiden

[ Sgnature Page to Fourth Supplemental Indenture ]




EXHIBIT A
Form of 3.250% Senior Notes due 2023
[Include the following legend on each Note thaa i§lobal Note:

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (‘DTC "), NEW YORK, NEW YORK, TO THE ISSUER OR ITS AGENFOR
REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, ANBNY CERTIFICATE ISSUED IS REGISTERED IN THE NAME
OF CEDE & CO. OR SUCH OTHER NAME AS MAY BE REQUESDEBY AN AUTHORIZED REPRESENTATIVE OF DTC (AND

ANY PAYMENT IS MADE TO CEDE & CO. OR SUCH OTHER ENTY AS MAY BE REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNEREREOF, CEDE & CO. HAS AN INTEREST HEREIN.
TRANSFER OF THIS GLOBAL SECURITY SHALL BE LIMITED © TRANSFERS IN WHOLE, BUT NOT IN PART, TO DTC, TO
NOMINEES OF DTC OR TO A SUCCESSOR THEREOF OR SUGKHEESSOFS NOMINEE AND LIMITED TO TRANSFERS

MADE IN ACCORDANCE WITH THE RESTRICTIONS SET FORTHN THE INDENTURE REFERRED TO HEREIN.]

DOLLAR GENERAL CORPORATION
3.250% Senior Notes due 2023

REGISTERED PRINCIPAL AMOUNT: $900,000,000
No.

CUSIP: 256677 AC¢
ISIN: US256677AC9"

DOLLAR GENERAL CORPORATION, a Tennessee corporafioerein called the Company,” which term includes any succes
Person under the Indenture hereinafter referreddoyalue received, hereby promises to pay toeCo., or registered assigns, the
principal sum of NINE HUNDRED MILLION DOLLARS ($90000,000) on April 15, 2023 (theMaturity Date ") (except to the extent
redeemed or repaid prior to the Maturity Date) ampay interest thereon from April 11, 2013 (th@riginal Issue Date”) or from the most
recent Interest Payment Date to which interestleas paid or duly provided for at the rate of 3%58er annum, on the 15th day of April ¢
October (of each year each such date, nerest Payment Date”), commencing on October 15, 2013, until the pipat hereof is paid or
made available for payment.

(1) Payment of Interest The interest so payable, and punctually paichade available for payment, on any Interest
Payment Date, will, as provided in the Indentueephid, in immediately available funds, to the Beii& whose name this Note (or
one or more predecessor Securities) is registarét &lose of business on the 1st day of April @utbber (whether or not a
Business Day, as defined in the Indenture refeiwed
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herein), as the case may be, next preceding stetest Payment Date (thékegular Record Date”).

(2 Place of Payment Payment of principal, premium, if any, and ietgron this Note will be made at the Corporate
Trust Office of the Trustee or such other officeagency of the Company as may be designated forpmugpose, in such coin or
currency of the United States of America as atithe of payment is legal tender for payment of puiahd private debts; provided,
however, that each installment of interest, premitfimny, and principal on this Note may at the @amy’s option be paid in
immediately available funds by wire transfer toasmeount maintained by the payee located in theedriitates.

3) Time of Payment In any case where any Interest Payment DatdVidtarity Date or any date fixed for
redemption of the Notes shall not be a Business ey (notwithstanding any other provision of théenture or this Note),
payment of principal, premium, if any, or interésgny, need not be made on such date, but mawgaike on the next succeeding
Business Day with the same force and effect asadaeron such Interest Payment Date, the Maturitg Dathe date so fixed for
redemption or repayment, as the case may be, amdearest shall accrue in respect of the delay.

(4) General This Note is one of a duly authorized serieSe€urities of the Company, issued and to be issuede
or more series under an indenture (tliga'se Indenture”), dated as of July 12, 2012, between the CompgartyU.S. Bank National
Association, a national banking association, astéei(herein called theTrustee,” which term includes any successor trustee under
the Indenture with respect to the series of whiié Note is a part), as supplemented by a Fourtip®mental Indenture thereto,
dated as of April 11, 2013 (the=burth Supplemental Indenture” and, together with the Base Indenture, thedenture "),
between the Company and the Trustee. Refereneareébyr made to the Indenture for a statement ofegective rights, limitations
of rights, duties and immunities thereunder of@menpany, the Trustee and the Holders of the Séesiraind of the terms upon
which the Securities are, and are to be, authdaticand delivered; provided that to the extentyfiaconsistency between the terms
and provisions in the Indenture and those contaiméitis Note, the Indenture shall govern. Thiséistone of a duly authorized
series of Securities designated as “3.250% Sernbes\due 2023” (collectively, theNotes”), initially limited in aggregate principi
amount to NINE HUNDRED MILLION DOLLARS ($900,000,0p.

(5) Further Issuance The Company may, from time to time, without temsent of the Holders, issue and sell
additional Notes (‘Additional Notes”) ranking equally and ratably with the Notes in apects (other than the issue date, and t
extent applicable, issue price, initial date oénest accrual and initial interest payment datsuch Additional Notes). Any such
Additional Securities shall be consolidated witll &orm a single series with the Notes for all pwg®under the Indenture.

(6) Ranking. The Notes shall constitute senior indebtednéfseoCompany and shall rank equally in right of
payment with all existing and future senior indelotess of the Company but, to the extent of theevaiithe collateral, will be
effectively senior
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to all of the Company’s unsecured senior indebtssliaad, to the extent of the collateral, will bieetively subordinated to the
Company’s secured indebtedness.

@) Events of Default If an Event of Default with respect to the Nosbsll have occurred and be continuing, the
principal of the Notes may be declared due andlgayia the manner and with the effect providechia indenture.

(8) Sinking Fund The Notes are not subject to any sinking fund.

(9) Optional Redemption The Notes shall be redeemable, for cash, inevbpin part, at the Company’s option, at
any time and from time to time at a redemptionggqual to the greater of (1) 100% of the princgrabunt of the Notes to
redeemed and (2) the sum of the present valudeofmaining scheduled payments of the principdliaierest thereon to maturity
(not including any portions of such payments oéiast accrued as of the date of redemption) digedun the redemption date on a
semiannual basis (assuming a 360-day year corgistitelve 30-day months) at the Treasury Ratgs @b basis points, plus the
accrued interest thereon to, but excluding, the datedemption.

(20) Par Redemption Notwithstanding the foregoing paragraph (9arat time on or after January 15, 2023, the Notes
will be redeemable, as a whole or in part, at toem@anys option and at any time or from time to time, a@emption price equal
100% of the principal amount of the Notes to beesgded plus accrued and unpaid interest therednut@xcluding, the date of
redemption.

(11) Offer to Repurchase Upon a Change of Control TriggeEvent. If a Change of Control Triggering Event occl
unless the Company has exercised its right to radbe Notes as described above under “Optional iRptien” or has exercised its
option to satisfy and discharge the Indenture uidtcle IV thereof, Holders shall have the rightrequire the Company to offer to
repurchase all or any part of their Notes for aginh cash equal to 101% of the then outstandiggeggte principal amount of Notes
repurchased plus accrued and unpaid interestyjfamthe Notes repurchased, to, but not includingdate of purchase.

(12) Defeasance and Covenant Defeasantle Indenture contains provisions for defeasate@my time of (a) the
entire indebtedness of the Company on this Note(landertain restrictive covenants and the rel&eents of Default, in each case
which provisions shall apply to this Note.

(13) Modification and Waivers; Obligations of the Compakbsolute. The Indenture permits, with certain exceptions
as therein provided, the amendment thereof andhtidification of the rights and obligations of ther@pany and the rights of the
Holders of the Securities. Such amendment mayfeetetl under the Indenture at any time by the Comjaad the Trustee with the
consent of the Holders of not less than a majamigggregate principal amount of the outstandinteNlaffected thereby. The
Indenture also contains provisions permitting tlidddrs of not less than a majority in aggregateqipal amount of the Securities at
the time outstanding, on behalf of the

A-3




Holders of all outstanding Securities, to waive ptiBnce by the Company with certain provisionsha tndenture. Furthermore,
provisions in the Indenture permit the Holders of less than a majority in aggregate principal amad the outstanding Securities
of individual series to waive on behalf of all betHolders of Securities of such individual sedegain past defaults under the
Indenture and their consequences. Any such cowsemiver shall be conclusive and binding uponHioéder of this Note and upon
all future Holders of this Note and of any Notauisd upon the registration of transfer hereof aichange hereof or in lieu hereof,
whether or not notation of such consent or waigenade upon this Note.

No reference herein to the Indenture and no prowisi this Note or of the Indenture shall altefropair the obligation of
the Company, which is absolute and unconditiomahay the principal of, and premium, if any, angiast on, this Note at the time,
place, and rate, and in the coin or currency, hegreiscribed.

(14) Limitation on Suits As set forth in, and subject to, the provisiohshe Indenture, no Holder of any Note will
have any right to institute any proceeding wittpexg to the Indenture or for any remedy thereunatdgss such Holder shall have
previously given to the Trustee written notice afoatinuing Event of Default with respect to thet& the Holders of not less than
25% in principal amount of the outstanding Notealldhave made written request, and offered readerialemnity, to the Trustee
institute such proceedings as trustee, and thedawshall not have received from the Holders ofagonity in principal amount of the
outstanding Notes a direction inconsistent withhstarjuest and shall have failed to institute sudegeding within 60 days;
provided, however, that such limitations do nothgpp a suit instituted by the Holder hereof foe thnforcement of payment of the
principal of or interest on, this Note on or aftee respective due dates expressed herein.

(15) Registration of Transfer or Exchangé\s provided in the Indenture and subject toaiprimitations herein and
therein set forth, the transfer of this Note isisggble in the register of the Notes maintainedHgyRegistrar upon surrender of this
Note for registration of transfer, at the officeamency of the Company in any place where the jpahof and interest on this Note
are payable, duly endorsed by, or accompaniedviytieen instrument of transfer in form satisfactéoythe Company and the
Registrar, duly executed by the Holder hereof erdtiorney duly authorized in writing, and thereupoae or more new Notes, of
authorized denominations and for the same aggregeteipal amount, will be issued to the designadtadsferee or transferees.

As provided in the Indenture and subject to ceffiaiitations herein and therein set forth, the Idadee exchangeable for a
like aggregate principal amount of Notes of différauthorized denominations, as requested by theersurrendering the same.

No service charge shall be made for any such ragjsh of transfer or exchange, but the Company reguire payment of
sum sufficient to cover any tax or other governrakaharge payable in connection therewith.
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Prior to due presentment of this Note for regigtradf transfer, the Company, the Trustee and geyntof the Company or
the Trustee may treat the Holder as the owner héseall purposes, whether or not this Note berdue, and neither the Company,
the Trustee nor any such agent shall be affectatbbige to the contrary.

(16) Defined Terms All terms used in this Note, which are definedhie Indenture and are not otherwise defined
herein, shall have the meanings assigned to theheimmdenture.

a7) Governing Law The Indenture and the Notes shall be governeahblyconstrued in accordance with the laws of
the State of New York.

Unless the certificate of authentication hereonbiesn executed by the Trustee by manual signahiseNote shall not be entitled to
any benefit under the Indenture or be valid orgdilry for any purpose.

[ Remainder of Page I ntentionally Left Blank ]
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IN WITNESS WHEREOF, the Company has caused thisuiment to be duly executed.
Dated: April 11, 2013
DOLLAR GENERAL CORPORATION

aslssuer

By:

Name: David M. Tehl
Title: Executive Vice President and Chief Finan€dficer

By:

Name: Barbara Spring
Title: Vice President and Treasul
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TRUSTEE'S CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the series deseghtherein referred to in the within-mentioneddntlre.

U.S. BANK NATIONAL ASSOCIATION, a national banking
association, aTrustee

By:

Name: Wally Jone
Title: Vice Presiden

Dated: April 11, 2013
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ASSIGNMENT

FOR VALUE RECEIVED, the undersigned hereby selléssign(s) and transfer(s) unto

PLEASE INSERT SOCIAL SECURITY NUMBER OR OTHER IDEMYING NUMBER OF ASSIGNEE

(Please print or typewrite name and address,
including postal zip code, of assignee)

the within Note and all rights thereunder, and hgrierevocably constitutes and appoints

to transfer said Note on the books of the Trustétd, full power or substitution in the premises.

NOTICE: The signature to this assignment must spwad with the
name as written upon the face of the within Noteviary particular,
without alteration or enlargement or any changetsgever

Dated:

Signature of Guarante
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Exhibit 4.3
EXECUTION VERSIOM
U.S. $1,850,000,000
CREDIT AGREEMENT
Dated as of April 11, 2013
Among

DOLLAR GENERAL CORPORATION
asBorrower

and

THE INITIAL LENDERS NAMED HEREIN
aslnitial Lenders

and

CITIBANK, N.A.
asAdministrativeAgent
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COMPASS BANK, FIFTH THIRD BANK, JPMORGAN CHASE BANK , N.A., REGIONS BANK, U.S. BANK, NATIONAL
ASSOCIATION, AND WELLS FARGO SECURITIES, LLC

As

Co-DocumentatiorAgents
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CREDIT AGREEMENT
Dated as of April 11, 2013
DOLLAR GENERAL CORPORATION, a Tennessee corporatfibe “ Borrower’), the banks, financial institutions and

other institutional lenders (the " Initial Lendéjsand issuers of letters of credit (“ Initial ISag Banks”) listed on Schedule | hereto, and
CITIBANK, N.A. (“ Citibank "), as agent (the * Ageri) for the Lenders (as hereinafter defined), agreéollows:

ARTICLE |
DEFINITIONS AND ACCOUNTING TERMS

SECTION 1.01._Certain Defined TermsAs used in this Agreement, the following terrhalshave the following meanings
(such meanings to be equally applicable to bottsihgular and plural forms of the terms defined):

“ Administrative Questionnairémeans an Administrative Questionnaire in a foupg@ied by the Agent.
“ Advance” means a Revolving Credit Advance, a Swing Linevéakte or a Term Advance, as the context may require

“ Affiliate " means, with respect to a specified Person, an®beson that directly, or indirectly through omermore
intermediaries, Controls or is Controlled by oursler common Control with the Person specified.

“ Agent's Account’ means the account of the Agent maintained byAhent at Citibank at its office at 1615 Brett Road,
Building #3, New Castle, Delaware 19720, Account B8852248, Attention: Bank Loan Syndicationswuetsother account of the Agent as
is designated in writing from time to time by thgeXt to the Borrower and the Lenders for such mepo

“ Applicable Lending Officé’ means, with respect to each Lender, such Lend#teestic Lending Office in the case of a
Base Rate Advance and such Lender’s Eurodollaribgndffice in the case of a Eurodollar Rate Advance




“ Applicable Margin” means as of any date, a percentage per annumndeésl by reference to the Public Debt Rating in
effect on such date as set forth below:

Applicable

Applicable Applicable Margin for Applicable

Margin for Margin for Standby Margin for
Public Debt Rating Base Rate Eurodollar Letters of Trade Letters
S&P/Moody’s Advances Rate Advances Credit of Credit
Level 1
BBB+/Baal or abov 0.00% 0.87%% 1.00(% 0.50(%
Level 2
BBB/Baa2 0.10(% 1.10(% 1.25(% 0.62%
Level 3
BBB-/Baa3 0.27%% 1.27%% 1.50(% 0.75(%
Level 4
BB+/Bal 0.45(% 1.45(% 1.75(% 0.87*%
Level 5
A Public Debt Rating lower than Level 0.90(% 1.90(% 2.30(% 1.15(%

“ Applicable Percentagemeans, as of any date a percentage per annumndess by reference to the Public Debt Rating
in effect on such date as set forth below:

Public Debt Rating

S&P/Moody’s Applicable Percentage
Level 1

BBB+/Baal or abovt 0.125%
Level 2

BBB/Baa2 0.15(%
Level 3

BBB-/Baa3 0.22t%
Level 4

BB+/Bal 0.30(%
Level 5

A Public Debt Ratindower than Level ¢ 0.40(%

“ Appropriate Lendef means, at any time, (a) with respect to any efTlerm Facility or the Revolving Credit Facility, a
Lender that has a Commitment with respect to sadilify or holds a Term Advance or a Revolving Grédivance, respectively, at such
time, (b) with respect to the Letter of Credit Higi (i) the Issuing Banks and (ii) if any Letten$ Credit have been issued hereunder, the
Revolving Credit Lenders and (c) with respect ® 8wing Line Commitments, (i) the Swing Line Bamkigii) if any Swing Line Advances
are outstanding hereunder, the Revolving Creditleen




“ Approved Fund means any Fund that is administered or manageg@)g Lender, (b) an Affiliate of a Lender or &)
entity or an Affiliate of an entity that adminissesr manages a Lender.

“ Assignment and Assumptidhrmeans an assignment and assumption enteredyrad bnder and an Eligible Assignee
(with the consent of any party whose consent isired by Section 8.07), and accepted by the Adgert,ibstantially the form of Exhibit C or
any other form approved by the Agent.

“ Assuming Lendef has the meaning specified in Section 2.21(d).

“ Assumption Agreemerithas the meaning specified in Section 2.21(e){i)(B

“ Available Amount” of a Letter of Credit at any time means the statedunt of such Letter of Credit in effect at suchet
provided, however, that with respect to any Letter of Credit that,its terms or the terms of any L/C Related Docutngrovides for one or
more automatic increases in the stated amountdahehe amount of such Letter of Credit shall berded to be the maximum stated amount
of such Letter of Credit after giving effect to allch increases, whether or not such maximum stawdint is in effect at such time.

“ Base Raté means a fluctuating interest rate per annum fiecéfrom time to time, which rate per annum shalll times
be equal to the highest of:

€)) the rate of interest announced plpby Citibank in New York, New York, from time time, as Citibank’s base
rate;

(b) % of one percent per annum abové-tueral Funds Rate; and

(c) the British Bankers Association letglrSettlement Rate (or the successor therete Bthish Bankers Associatic

is no longer making such rates available) applecebDollars for a period of one month_(* One MohiBOR ") plus 1.00% (for the
avoidance of doubt, the One Month LIBOR for any dhgll be based on the rate appearing on ReutBGR01 Page (or other commercially
available source providing such quotations as deségl by the Agent from time to time) at approxiehafl1:00 a.m. London time on such
day).

“ Base Rate Advancemeans an Advance that bears interest as provid8éction 2.07(a)(i).

“ Borrowing " means a Revolving Credit Borrowing, a Swing LBerrowing or a Term Borrowing, as applicable.

“ Borrowing Minimum” means $5,000,000 in respect of Borrowings congjsifrEurodollar Rate Advances and $1,000
in respect of Borrowings consisting of Base Rateauates.

“ Borrowing Multiple” means $1,000,000.




“ Business Day means a day of the year on which banks are mpfired or authorized by law to close in New YorkyCi
and, if the applicable Business Day relates toEumpdollar Rate Advances, on which dealings ardgeghon in the London interbank market
and banks are open for business in London.

“ Capitalized Lease Obligatiorismeans, as applied to any Person, all obligatiodeu€apital Leases of such Person or
of its Subsidiaries, in each case taken at the aftrthereof accounted for as liabilities in accomawith GAAP.

“ Capital Lease$ means all leases that have been or should tsgdardance with GAAP, recorded as capitalized kase

“ Cash Collateraliz& means, to pledge and deposit with or deliveth® Agent, for the benefit of one or more of thailsg
Banks or Lenders, as collateral for L/C Obligation®bligations of Lenders to fund participationgéspect of L/C Obligations, cash or
deposit account balances or, if the Agent and egplicable Issuing Bank shall agree in their siderétion, other credit support, in each case
pursuant to documentation in form and substancsoresbly satisfactory to the Agent and each apgdkckisuing Bank. “ Cash Collateral
shall have a meaning correlative to the foregoimg) hall include the proceeds of such cash co#laterd other credit support.

“ Change in Law’ means the occurrence, after the date of this &ment, of any of the following: (a) the adoptiorntaking
effect of any law, rule, regulation or treaty, émy change in any law, rule, regulation or treatindhe administration, interpretation,
implementation or application thereof by any Goweental Authority or (c) the making or issuance iy aequest, rule, guideline or directive
(whether or not having the force of law) by any @mmental Authority; providethat notwithstanding anything herein to the contréx) the
Dodd-Frank Wall Street Reform and Consumer Praiadict and all requests, rules, guidelines or dives thereunder or issued in
connection therewith and (y) all requests, ruleslglines or directives promulgated by the Banklfdernational Settlements, the Basel
Committee on Banking Supervision (or any successgimilar authority) or the United States or fgreregulatory authorities, in each case
pursuant to Basel Ill, shall in each case be deaméd a “Change in Law”, regardless of the dasectsd, adopted or issued.

“ Citibank " has the meaning set forth in the preamble hereto.
“ Code” means the Internal Revenue Code of 1986.

“ Commitment” means a Revolving Credit Commitment, a Lette€oédit Commitment, a Swing Line Commitment or a
Term Commitment, as the context may require.

“ Commitment Daté has the meaning specified in Section 2.21(b).

“ Commitment Increasthas the meaning specified in Section 2.21(a).

“ Connection Income Taxésmeans Other Connection Taxes that are imposeat omeasured by net income (however
denominated) or that are franchise Taxes or brancfits Taxes.




“ Consolidated refers to the consolidation of accounts in acamak with GAAP.

“ Consolidated EBITDAR means, for any period, Consolidated Net Incomestah period pluthe following, to the exter
deducted in calculating such Consolidated Net Ireeamnd without duplication: (i) Consolidated Interéspense for such period, (i) the
provision for Federal, State, local and foreignome taxes for such period, (iii) depreciation antbgization expense, (iv) all non-cash
charges and items, including for share-based cosagiem ((x) other than in respect of any non-raéngrprovision for doubtful accounts or
any non-recurring provision for obsolescence anexgluding any such non-cash item to the exteattittrepresents an accrual or reserve for
potential cash items in any future period), (v) meaurring items not exceeding $100,000,000 inatpgregate within any 12-month period,
and (vi) Consolidated Rental Expense, in each dassmined in accordance with GAAP for such period.

“ Consolidated Interest Expenseneans, with respect to any period, without dugdiien, the net interest expense on a
Consolidated basis as determined in accordanceGA#AP and applied consistently.

“ Consolidated Net Incomemeans, for any period, for the Borrower and ithS§diaries on a Consolidated basis, the net
income of the Borrower and its Subsidiaries (exicig@xtraordinary gains and extraordinary lossesjHat period.

“ Consolidated Net Tangible Assétsneans the total assets of the Borrower and itsi§iabigs on a Consolidated basis, |
goodwill, trade names, trademarks, patents, unaredrtiebt discount and related expense and otteeimifangibles, all as described on the
most recent Consolidated balance sheet of the Berrand its Subsidiaries, and calculated basedsitigns as reported in the Borrower’s
Consolidated financial statements determined irfficxomty with GAAP.

“ Consolidated Rental Expen%aneans, for any period, the aggregate rental expg@mdeding any contingent or percente
rental expense) of the Borrower and its Subsidiasie a Consolidated basis for such period (exchuddal estate taxes and common area
maintenance charges) in respect of all rent obdigatunder all operating leases for real or persprperty minus any rental income of the
Borrower and its Subsidiaries on a Consolidatedstas such period, all as determined in conformiith GAAP.

“ Consolidated Total Delftmeans, as of any date of determination, (a)l(indebtedness of the Borrower and its
Subsidiaries for borrowed money, (ii) the face amaf all standby letters of credit issued for #ueount of the Borrower and its
Subsidiaries, and (iii) the principal componenabfCapitalized Lease Obligations of the Borrowed éts Subsidiaries, in each case actually
owing on such date and to the extent appearin®balance sheet of the Borrower determined onns@iolated basis in accordance with
GAAP.

“ Control” means the possession, directly or indirectlythaf power to direct or cause the direction of ttenagement or
policies of a Person, whether through the abibtgxercise voting power, by contract or otherwis€ontrolling” and “ Controlled’ have
meanings correlative thereto.




“ Convert”, “ Conversion” and “ Converted each refers to a conversion of Advances of ongelinto Advances of the
other Type pursuant to Section 2.08 or 2.09.

“ Debt” of any Person means, without duplication, (ajradebtedness of such Person for borrowed mongwli(b
obligations of such Person for the deferred purelpaiee of property or services (other than tractmants payable and other accrued
liabilities incurred in the ordinary course of suelrsons business), (c) all obligations of such Persodenied by notes, bonds, debentur¢
other similar instruments (other than performasceety and appeal bonds arising in the ordinaryssoaf business), (d) all obligations of
such Person created or arising under any conditgaia or other title retention agreement with eztio property acquired by such Person
(other than customary reservations or retentiortglefunder agreements with suppliers enteredimtbe ordinary course of business), (e) all
Capitalized Lease Obligations, (f) all obligationentingent or otherwise, of such Person in respebainkersacceptances, letters of credit
similar extensions of credit, (g) all net obligaisoof such Person in respect of Hedge Agreemdmnts)l(Debt of others referred to in clauses
(a) through (g) above or clause (i) below and offegirment obligations (collectively, * GuaranteecbD® guaranteed directly or indirectly in
any manner by such Person, or in effect guarardiedtly or indirectly by such Person through aneagent (1) to pay or purchase such
Guaranteed Debt or to advance or supply fundshipayment or purchase of such Guaranteed Delit (®)rchase, sell or lease (as lesst
lessor) property, or to purchase or sell servipamarily for the purpose of enabling the debtormtake payment of such Guaranteed Debt or
to assure the holder of such Guaranteed Debt d@dafss (3) to supply funds to or in any other maminvest in the debtor (including any
agreement to pay for property or services irrespectf whether such property is received or suchises are rendered) or (4) otherwise to
assure a creditor against loss, and (i) all Defletrred to in clauses (a) through (h) above (inelgdbuaranteed Debt) secured by (or for which
the holder of such Debt has an existing right, iogent or otherwise, to be secured by) any Liepmperty (including, without limitation,
accounts and contract rights) owned by such Peesam though such Person has not assumed or bdiatmecfor the payment of such Debt;
providedthat “Debt”, for purposes of this definition, shall not inclualgligations in respect of trade letters of credduirred in connection wi
the acquisition of inventory in the ordinary coutgdusiness.

“ Debtor Relief Laws means the Bankruptcy Code of the United Statesmoérica, and all other liquidation,
conservatorship, bankruptcy, assignment for theefiteof creditors, moratorium, rearrangement, reeeship, insolvency, reorganization, or
similar debtor relief laws of the United Statesothver applicable jurisdictions from time to timesffect.

“ Default” means any Event of Default or any event that adnstitute an Event of Default but for the regmient that
notice be given or time elapse or both.

“ Defaulting Lendel’ means at any time, subject to Section 2.20(pgarfy Lender that has failed for three or more Bess
Days to comply with its obligations under this Agnmgent to make an Advance or make any other paycwenhereunder (each, a * funding
obligation™), unless such failure is the result of such Letsdgood faith determination that one or more ctinds precedent to funding have
not been satisfied and such Lender has notified\tfent and the Borrower in writing thereof (whiabnclitions precedent, together with the
applicable default, if any, will be specificallyadtified in such writing), (ii) any Lender that has
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notified the Agent or the Borrower in writing, cadistated publicly, that it does not intend to clymath its funding obligations hereunder,
unless such intention is the result of such Lersdgood faith determination that one or more coadgiprecedent to funding cannot be
satisfied (which conditions precedent, togethehilie applicable default, if any, will be speciflgadentified in such writing or public
statement), (iii) any Lender that has defaultedt®funding obligations under other loan agreemenizredit agreements generally under
which it has commitments to extend credit or the hotified, or whose Parent Company has notiftezl Agent or the Borrower in writing, or
has stated publicly, that it does not intend to jglyrwith its funding obligations under loan agreentseor credit agreements generally, (iv)
Lender that has, for three or more Business Dawgs afitten request of the Agent or the Borrowailgid to confirm in writing to the Agent
and the Borrower that it will comply with its praasgive funding obligations hereunder (provided thath Lender will cease to be a
Defaulting Lender pursuant to this clause (iv) ugomanAgent’s and the Borrower’s receipt of suchtten confirmation), or (v) any Lender
with respect to which a Lender Insolvency Eventdasurred with respect to such Lender or its Pa@amhpany; providethat a Lender
Insolvency Event shall not be deemed to occur vésipect to a Lender or its Parent Company solesyrasult of the acquisition or
maintenance of an ownership interest in such Lead®arent Company by a Governmental Authoritynstrumentality thereof where such
action does not result in or provide such Lendé¢hwnmunity from the jurisdiction of courts withthe United States or from the enforcen
of judgments or writs of attachment on its assetseomit such Lender (or such Governmental Autgasitinstrumentality) to reject,
repudiate, disavow or disaffirm any contracts aeagents made with such Lender. Any determindijothe Agent that a Lender is a
Defaulting Lender under any of clauses (i) throgghabove will be conclusive and binding absent ffegh error, and such Lender will be
deemed to be a Defaulting Lender (subject to Se@id0(b)) upon notification of such determinatinthe Agent to the Borrower and the
Lenders.

“ Disclosed Litigation” has the meaning specified in Section 4.01(f).

“ Dollars " and the “ $’ sign each means lawful currency of the United&taf America.

“ Domestic Lending Officé means, with respect to any Lender, the officewdh Lender specified as it®6mestic Lendin
Office” in its Administrative Questionnaire deliest to the Agent, or such other office of such Leradesuch Lender may from time to time
specify to the Borrower and the Agent.

“ Effective Date” has the meaning specified in Section 3.01.

“ Eligible Assigne€’ means any Person that meets the requirements &m lassignee under Section 8.07(b)(iii), (v) and
(vi) (subject to such consents, if any, as maydggiired under Section 8.07(b)(iii)).

“ Environmental Actiori’ means any action, suit, demand, demand lettaim¢inotice of norcompliance or violation, notit
of liability or potential liability, investigationproceeding, consent order or consent agreemextinglin any way to any Environmental Law,
Environmental Permit or Hazardous Materials, ingigdwithout limitation, (a) by any
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governmental or regulatory authority for enforcemeteanup, removal, response, remedial or othisracor damages and (b) by any
governmental or regulatory authority or any thiedtg for damages, contribution, indemnificationstcecovery, compensation or injunctive
relief.

“ Environmental Law’ means any federal, state, local or foreign seatlatw, ordinance, rule, regulation, code, order,
judgment, decree or legally enforceable judicishgency requirement relating to pollution or prtitacof the environment, health and saf
(as affected by exposure to Hazardous Materialgptiral resources, including, without limitatithpse relating to the use, handling,
transportation, treatment, storage, disposal, selea discharge of Hazardous Materials.

“ Environmental Permit means any permit, approval, identification numidieense or other authorization required under
any Environmental Law.

“ ERISA " shall mean the Employee Retirement Income Seciit of 1974, as amended from time to time.
Section references to ERISA are to ERISA as incetiethe Effective Date and any subsequent pravisof ERISA amendatory thereof,
supplemental thereto or substituted therefor.

“ ERISA Affiliate " means each person (as defined in Section 3(ERISA) that together with the Borrower would be
deemed to be a “single employer” within the mearmifi§ection 414(b) or (c) of the Code or, solelygarposes of Section 302 of ERISA and
Section 412 of the Code, is treated as a singldampunder Section 414 of the Code.

“ Eurocurrency Liabilities' has the meaning assigned to that term in Reguidd of the Board of Governors of the Federal
Reserve System, as in effect from time to time.

“ Eurodollar Lending Officé means, with respect to any Lender, the officewdh Lender specified as its “Eurodollar
Lending Office” in its Administrative Questionnaidelivered to the Agent, or such other office affsllender as such Lender may from time
to time specify to the Borrower and the Agent.

“ Eurodollar Raté’ means, for any Interest Period for each Eurod®kte Advance comprising part of the same Borrow
an interest rate per annum equal to the rate prmambtained by dividing (a) the rate per annururfoed upward to the nearest whole
multiple of 1/16 of 1% per annum) appearing on Reut IBORO1 Page (or any successor page) as th@onanterbank offered rate for
deposits in Dollars at approximately 11:00 A.M. fidon time) two Business Days prior to the first ddguch Interest Period for a term
comparable to such Interest Period or, if for a@gson such rate is not available, the average dezbnpward to the nearest whole multiple of
1/16 of 1% per annum, if such average is not suthilsiple) of the rate per annum at which depasit®ollars is offered by the principal
office of each of the Reference Banks in Londorgl&mnd to prime banks in the London interbank maskteitl1:00 A.M. (London time) two
Business Days before the first day of such IntePesiod in an amount substantially equal to sudief®ace Bank’s Eurodollar Rate Advance
comprising part of such Borrowing to be outstandingng such Interest Period and for a period etpualich Interest Period by (b) a
percentage equal to 100% minus the Eurodollar Raserve Percentage for such Interest Period.e IRéuters LIBORO1 Page (or any
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successor page) is unavailable, the Eurodollar feateny Interest Period for each Eurodollar Ratlv@nce comprising part of the same
Borrowing shall be determined by the Agent on thsib of applicable rates furnished to and receibyethe Agent from the Reference Banks
two Business Days before the first day of suchrsePeriod, subjecthowever, to the provisions of Section 2.08.

“ Eurodollar Rate Advancémeans an Advance that bears interest as provwid8ection 2.07(a)(ii).

“ Eurodollar Rate Reserve Percentéder any Interest Period for all Eurodollar Ratehvances comprising part of the same
Borrowing means the reserve percentage applicaldd3usiness Days before the first day of such &sePeriod under regulations issued
from time to time by the Board of Governors of rexleral Reserve System (or any successor) fomdigiieg the maximum reserve
requirement (including, without limitation, any ergency, supplemental or other marginal reserveireauent) for a member bank of the
Federal Reserve System in New York City with respedabilities or assets consisting of or inclagiEurocurrency Liabilities (or with
respect to any other category of liabilities thafludes deposits by reference to which the inteedston Eurodollar Rate Advances is
determined) having a term equal to such Intereso@e

“ Events of Default has the meaning specified in Section 6.01.

“ Excluded Taxe$ means any of the following Taxes imposed on or wégpect to a Recipient or required to be withloe
deducted from a payment to a Recipient, (a) Taxg®sed on or measured by net income (however dewaded) or overall gross income,
franchise Taxes, and branch profits Taxes, in eash, (i) imposed as a result of such Recipiemigoeiganized under the laws of, or having
its principal office or, in the case of any Lend&s,applicable lending office located in, the gdliction imposing such Tax (or any political
subdivision thereof) or (ii) that are Other ContattTaxes, (b) in the case of a Lender, U.S. fddeitaholding Taxes imposed on amounts
payable to or for the account of such Lender wépect to an applicable interest in an Advanceaoni@itment pursuant to a law in effect on
the date on which (x) such Lender acquires su@rest in the Advance or Commitment (other thanymmsto an assignment request by the
Borrower under Section 2.18(b)) or (y) such Lendieanges its lending office, except in each caskd@xtent that, pursuant to Section 2.14,
amounts with respect to (x) or (y) such Taxes vpergable either to such Lender’s assignor immedidtefore such Lender became a party
hereto or to such Lender immediately before it geahits lending office, (¢c) Taxes attributable tels Recipient’s failure to comply with
Section 2.14(f) and (d) any U.S. federal withhofdiraxes imposed under FATCA.

“ Existing Facilities” means (a) that certain Amended & Restated ABLd@r&greement, dated as of March 15, 2012,
among Dollar General Corporation, as parent borrpeartain financial institutions party thereto anells Fargo Bank, N.A., as
administrative agent; (b) that certain Security @gment, dated as of March 15, 2012, among Dollaet Corporation, the other grantors
party thereto, and Wells Fargo Bank, N.A., asatelial agent; (c) that certain Amended and Restatedit Agreement, dated as of July 6,
2007, as amended and restated as of March 30, a61dhg Dollar General Corporation, as borrowertaiefinancial institutions party
thereto and Citicorp North America, Inc., as adsti@itive agent; (d)
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that certain Security Agreement, dated as of JuB067, among Dollar General Corporation, the otftantors party thereto and Citicorp
North America, Inc., as collateral agent; and (&) certain Pledge Agreement, dated as of Julp®7 2among Dollar General Corporati
the Guarantors and other Credit Parties party theamd Citicorp North America, Inc., as collatexrgent.

“ Facility " means the Revolving Credit Facility, the LetteGoédit Facility or the Term Facility, as the corttexay require

“ EATCA " means Sections 1471 through 1474 of the Codef t#s date of this Agreement (or any amended ocessor
version that is substantively comparable and nderialy more onerous to comply with), any currenfuture regulations or official
interpretations thereof and any agreements entetegursuant to Section 1471(b)(1) of the Code.

“ Federal Funds Ratemeans, for any period, a fluctuating intereséna¢r annum equal for each day during such peoiod t
the weighted average of the rates on overnight fatflends transactions with members of the FedReslerve System arranged by Federal
funds brokers, as published for such day (or,¢hstday is not a Business Day, for the next preaeBimsiness Day) by the Federal Reserve
Bank of New York, or, if such rate is not so pubéid for any day that is a Business Day, the aveshtes quotations for such day on such
transactions received by the Agent from three Fddands brokers of recognized standing selecteid by

“ Einal Maturity Date” means April 11, 2018.

“ Foreign Lendef means a Lender that is not a U.S. Person.

“ Foreign Plar’ shall mean any employee benefit plan, programgpptirrangement or agreement maintained or cortiérd
to by the Borrower or any of its Subsidiaries wispect to employees employed outside the Uniteg &t

“ Eronting Exposuré means, at any time there is a Defaulting Len{rwith respect to any Issuing Bank, such Defaglti
Lender’s Ratable Share of the outstanding L/C Qitikss with respect to Letters of Credit issuedsbgh Issuing Bank other than L/C
Obligations as to which such Defaulting Lender’gipgation obligation has been reallocated to ottenders or Cash Collateralized in
accordance with the terms hereof, and (b) witheesio the Swing Line Bank, such Defaulting Lendd®atable Share of outstanding Swing
Line Advances made by the Swing Line Bank othen tBaing Line Advances as to which such Defaultiegder’s participation obligation
has been reallocated to other Lenders.

“ Bund” means any Person (other than a natural Persan)stifor will be) engaged in making, purchasingdmng or
otherwise investing in commercial loans and simebgiensions of credit in the ordinary course ofitsvities.

“ GAAP " means generally accepted accounting principleébénUnited States, that are applicable to theunistances as of
the date of determination, consistently applied.
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“ Governmental Authority means the government of the United States of Agaesr any other nation, or of any political
subdivision thereof, whether state or local, ang@gency, authority, instrumentality, regulatondippcourt, central bank or other entity
exercising executive, legislative, judicial, taximggulatory or administrative powers or functiafi®r pertaining to government (including
any supra-national bodies such as the Europeamumithe European Central Bank).

“ Hazardous Material$means (a) petroleum and petroleum products, lymts or breakdown products, radioactive
materials, asbestos-containing materials, polyatdeed biphenyls and radon gas and (b) any othemnadals, materials or substances
designated, classified or regulated as hazardotexiror as a pollutant or contaminant under anyidnmental Law.

“ Hedge AgreementSmeans interest rate swap, cap or collar agreesnarerest rate future or option contracts, curyen
swap agreements, currency future or option corgractl other similar agreements.

“ Increase Daté has the meaning specified in Section 2.21(a).

“ Increasing Lendet has the meaning specified in Section 2.21(b).

“ Indemnified Taxes means (a) Taxes, other than Excluded Taxes, isgbos or with respect to any payment made by or
on account of any obligation of the Borrower uniités Agreement and (b) to the extent not othendisgcribed in (a), Other Taxes.

“ Information” has the meaning specified in Section 8.08.

“ Information Memoranduni means the information memorandum dated Marct2043 used by the Agent in connection
with the syndication of the Commitments.

“ Insufficiency” means, with respect to any Plan, the amountyf af its unfunded benefit liabilities, as definied
Section 4001(a)(18) of ERISA.

“ Interest Period means, for each Eurodollar Rate Advance compyigiart of the same Borrowing, the period commencing
on the date of such Eurodollar Rate Advance odtte of the Conversion of any Base Rate Advancesath Eurodollar Rate Advance and
ending on the last day of the period selected byBibrrower pursuant to the provisions below andrgafter, each subsequent period
commencing on the last day of the immediately ptgxeinterest Period and ending on the last dah®period selected by the Borrower
pursuant to the provisions below. The duratioraxdh such Interest Period shall be one, two, thira& months, and subject to clause (c) of
this definition, nine or twelve months, as the Borer may, upon notice received by the Agent netrldtan 12:00 P.M. (noon) (New York
City time) on the third Business Day prior to tivstfday of such Interest Period, select; providedwever, that:

€) with respect to the Revolving Fagilthe Borrower may not select any Interest Petfiad ends after the
Termination Date and with respect to the Term gcihe Borrower may not select any Interest Retlat ends after the Final
Maturity Date;
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(b) Interest Periods commencing on timeesdate for Eurodollar Rate Advances comprising @igthe same
Borrowing shall be of the same duration;

(c) in the case of any such Borrowing, Borrower shall not be entitled to select an kdgePeriod having duration of
nine or twelve months unless, by 2:00 P.M. (NewkY@ity time) on the third Business Day prior to firet day of such Interest
Period, each Appropriate Lender notifies the Agkat such Lender will be providing funding for subrrowing with such Interest
Period (the failure of any Appropriate Lender taespond by such time being deemed for all purpokdss Agreement as an
objection by such Lender to the requested duratfauch Interest Period); provid#uht, if any or all of the Appropriate Lenders
object to the requested duration of such InteresbB, the duration of the Interest Period for sBohrowing shall be one, two, three
or six months, as specified by the Borrower indpplicable Notice of Borrowing as the desired als¢ive to an Interest Period of
nine or twelve months;

(d) whenever the last day of any InteRestiod would otherwise occur on a day other thBaginess Day, the last d
of such Interest Period shall be extended to osnuhe next succeeding Business Day, provideavever, that, if such extension
would cause the last day of such Interest Periaitoor in the next following calendar month, thet kday of such Interest Period
shall occur on the next preceding Business Day; and

(e) whenever the first day of any IntéRsriod occurs on a day of an initial calendar thdar which there is no
numerically corresponding day in the calendar mdnt succeeds such initial calendar month by theber of months equal to the
number of months in such Interest Period, suchédstePeriod shall end on the last Business Daydi succeeding calendar month.

“ RS " means the United States Internal Revenue Service.

“ ISP " means, with respect to any Letter of Credit, imernational Standby Practices 1998” publishedh®y Institute of
International Banking Law & Practice, Inc. (or suater version thereof as may be in effect at ifme of issuance).

“ Issuanc€’ with respect to any Letter of Credit means trsu@nce, amendment, renewal or extension of suc¢brladt
Credit. “lIssu€ has a corresponding meaning.

“Issuing Bank’ means an Initial Issuing Bank or any Eligible Aggee to which a portion of the Letter of Credit
Commitment hereunder has been assigned pursu&ettmn 8.07 or any other Lender so long as suigjibl# Assignee or Lender expressly
agrees to perform in accordance with their terrhefahe obligations that by the terms of this Agmeent are required to be performed by it as
an Issuing Bank and notifies the Agent of its Apalile Lending Office (which information shall beoeded by the Agent in the Register),
so long as such Initial Issuing Bank, Eligible Agse or Lender, as the case may be, shall havter bé Credit Commitment.
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“ L/C Cash Deposit Accouritmeans an interest bearing cash deposit accol &stablished and maintained by the Agent,
over which the Agent shall have sole dominion amtiol, upon terms as may be reasonably satisfatdbathe Agent.

“ L/C Obligations” means, as of any date, the aggregate Availableuxrnof outstanding Letters of Credit and Revolving
Credit Advances made by an Issuing Bank in accalarnth Section 2.03 that have not been fundedbyenders. For all purposes of this
Agreement, if on any date of determination a Latfe€redit has expired by its terms but any amaoay still be drawn thereunder by reason
of the operation of Rule 3.14 of the ISP, suchéreatf Credit shall be deemed to be “outstandinghsamount so remaining available to be
drawn.

“ L/C Related Documentshas the meaning specified in Section 2.06(c)(i).

“ Lender Insolvency Everitmeans that (a) a Lender or its Parent Compaggieerally unable to pay its debts as they
become due, or admits in writing its inability taypits debts as they become due, or makes a gerssighment for the benefit of its creditors,
or (b) such Lender or its Parent Company has be¢besubject of a proceeding under any Debtor Rediw, or a receiver, trustee,
conservator, intervener or sequestrator or thelldebeen appointed for such Lender or its Paremtp@ny, or such Lender or its Parent
Company has taken any action in furtherance afidicating its consent to or acquiescence in ani puaceeding or appointment.

“ Lenders” means each Initial Lender, each Issuing Bank Stving Line Bank, each Assuming Lender that shedidme a
party hereto pursuant to Section 2.21 and eacloR¢hsit shall become a party hereto pursuant tid®e8.07.

“ Letter of Credit’ has the meaning specified in Section 2.01(c).

“ Letter of Credit Agreemerithas the meaning specified in Section 2.03(a).

“ Letter of Credit Commitmeritmeans, with respect to each Issuing Bank, thegatibn of such Issuing Bank to Issue
Letters of Credit for the account of the Borrowed déts specified Subsidiaries in (a) the Dollar amtoset forth opposite the Issuing Bank’s
name on Schedule | hereto under the caption “Left@redit Commitment” or (b) if such Issuing Baln&s entered into one or more
Assignment and Assumptions, or if such Person beaamissuing Bank after the date hereof, the Dallaount set forth for such Issuing
Bank in the Register maintained by the Agent purstmSection 8.07(c) as such Issuing Bank’s “LratfeCredit Commitment”, in each case
as such amount may be reduced prior to such timsupat to Section 2.05.

“ Letter of Credit Facility’ means, at any time, an amount equal to the [Eagf) the aggregate amount of the Issuing
Banks'’ Letter of Credit Commitments at such tintg,%250,000,000 and (c) the aggregate amount dRéwelving Credit Commitments, as
such amount may be reduced at or prior to such punguant to Section 2.05.

“ Lien " means any lien, security interest or other chamgencumbrance of any kind, or any other typerefgyential
arrangement, including, without limitation, therlier
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retained security title of a conditional vendor @my easement, right of way or other encumbrandilerto real property.
“ Loan Document$ means this Agreement, each L/C Related Docunikeaty, and the Notes, if any.

“ Material Adverse Changemeans any material adverse change in the busifiraacial condition or operations of the
Borrower and its Subsidiaries taken as a whole.

“ Material Adverse Effect means a material adverse effect on (a) the basjrfamancial condition or operations of the
Borrower and its Subsidiaries taken as a wholeth@Yyights and remedies of the Agent or any Lendeler this Agreement or any other Lc
Document or (c) the ability of the Borrower to parh its obligations under this Agreement or anyeotboan Document.

“ Material Subsidiary means, at any time, any Subsidiary of the Bornojewvhose total assets at such time, less net
goodwill and other intangible assets, less totalesu liabilities, all determined in conformity WilGAAP, are equal to or greater than 5% of
Consolidated Net Tangible Assets or (ii) whose nexeis equal to or greater than 5% of Consolideggdnue of the Borrower and its
Subsidiaries.

“ Minimum Collateral Amount means, at any time, (i) with respect to Cash &@selial consisting of cash or deposit account
balances, an amount equal to 100% of the Frontimp&iire of all Issuing Banks with respect to Letigfr Credit issued and outstanding at
such time and (ii) otherwise, an amount determimethe Agent and the Issuing Banks in their soemition.

“ Moody's” means Moody’s Investors Service, Inc.

“ Multiemployer Plan’ shall mean a multiemployer plan as defined int®ec4001(a)(3) of ERISA.

“ Multiple Employer Plarf shall mean a single employer plan, as define8éantion 4001(a)(15) of ERISA, that (a) is
maintained for employees of any Borrower or any &RAffiliate and at least one Person other thanBbeowers and the ERISA Affiliates
or (b) was so maintained and in respect of whighBarrower or any ERISA Affiliate could have liaiyl under Section 4064 or 4069 of
ERISA in the event such plan has been or were terpeinated.

“ Non-Approving Lendef means any Lender that does not approve any cgnsaiver or amendment that requires the
approval of all affected Lenders in accordance withterms of Section 8.01 and has been approvéaebiRequired Lenders.

“ Non-Defaulting Lendef means, at any time, each Lender that is not alltfig Lender at such time.

“ Note " means a Revolving Credit Note or Term Note, &sdbntext may require.
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“ Notice of Borrowing” has the meaning specified in Section 2.02(a).

“ Notice of Issuancé has the meaning specified in Section 2.03(a).

“ Notice of Swing Line Borrowing has the meaning specified in Section 2.02(b).

“ Other Connection Taxésmeans, with respect to any Recipient, Taxes iragas a result of a present or former
connection between such Recipient and the juristiégmposing such Tax (other than connectionsmgifiom such Recipient having
executed, delivered, become a party to, perforigedhligations under, received payments underjvreder perfected a security interest
under, engaged in any other transaction pursuamtéaforced this Agreement, or sold or assigneuht@nest in any Advance).

“ Other Taxes means all present or future stamp, court or datary, intangible, recording, filing or similar X¥es that
arise from any payment made under, from the exacutielivery, performance, enforcement or registradf, from the receipt or perfection
of a security interest under, or otherwise wittpees to, this Agreement, except any such TaxesatteaDther Connection Taxes imposed with
respect to an assignment (other than an assigmmede pursuant to Section 2.18(b)).

“ Parent Company means, with respect to a Lender, the bank holdmgpany (as defined in Federal Reserve Board
Regulation Y), if any, of such Lender, or if suckrider does not have a bank holding company, thegc@mporation, association, partnership
or other business entity owning, beneficially oreford, directly or indirectly, a majority of thoting Stock of such Lender.

“ Participant” has the meaning specified in Section 8.07(d).

“ Participant Reqistérhas the meaning specified in Section 8.07(d).

“ Patriot Act” means the Uniting and Strengthening America byRling Appropriate Tools Required to Intercept and
Obstruct Terrorism Act of 2001, Pub. L. 107-56 n&id into law October 26, 2001.

“ PBGC” means the Pension Benefit Guaranty Corporatiorafy successor).

“ Permitted Liens means:

(a) Liens granted by any Subsidiary of the Borroimgavor of the Borrower or any other Subsidiafyte Borrower;

(b) Liens (other than Liens created or imposed uBdRISA) for taxes, assessments or governmentagebar levies not
overdue for a period of more than 30 days or Lfensaxes being contested in good faith by appedprproceedings for which adequate
reserves determined in accordance with GAAP haee bstablished (and as to which the property stitgeany such Lien is not yet subject

to foreclosure, sale or loss on account thereof);
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(c) statutory Liens of landlords and Liens of cansi warehousemen, mechanics, materialmen andiestgpphd other Liens
imposed by law or pursuant to customary reservatmiretentions of title arising in the ordinaryucee of business, provided that any such
Liens which are material secure only amounts netdwe for a period of more than 30 days or, if duerfor a period of more than 30 days,
are unfiled and no other action has been takenftree the same or are being contested in goadd ligitappropriate proceedings for which
adequate reserves determined in accordance withFa#eve been established (and as to which the fiyogdject to any such Lien is not
subject to foreclosure, sale or loss on accoumetf

(d) Liens (other than Liens created or imposed uBgRISA) incurred or deposits made by the Borroamd its Subsidiaries
in the ordinary course of business in connectiath wiorkers’ compensation, unemployment insuranckaher types of social security, or to

secure the performance of tenders, statutory dimigs, bids, leases, government contracts, perfocmand return-of-money bonds and other
similar obligations (exclusive of obligations fdwet payment of borrowed money);

(e) Liens in connection with judgment bonds so lasghe enforcement of such liens is effectivedyestl and the claims
secured thereby are being contested in good fgidppropriate proceedings and as to which apprepréserves are being maintained in
accordance with generally accepted accounting ipest

(f) zoning restrictions, easements, rights of wagt ather encumbrances on title to real propertydbanot render title to the
property encumbered thereby unmarketable or méteaidversely affect the use of such property fempiresent purposes;

(g) leases or subleases granted to others notdriteg in any material respect with the businesthefBorrower and its
Subsidiaries taken as a whole and any interesl@bf any lessor under any lease;

(h) Liens in favor of customs and revenue authesitirising as a matter of law to secure paymeoustoms duties in
connection with the importation of goods in theinady course of business;

(i) normal and customary rights of setoff upon dggsoof cash in favor of banks or other depositosfitutions and Liens of
a collection bank arising under Section 4-210 efltmiform Commercial Code on items in the courseadiection;

()) Liens on any inventory of the Borrower or arfyite Subsidiaries in favor of a vendor of suchantory, arising in the
normal course of business upon its sale to thedda@r or any such Subsidiary;

(k) Liens in respect of licensing of intellectuabperty in the ordinary course of business;
() protective Uniform Commercial Code filings witbspect to any leased or consigned personal fgyoper
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(m) Liens on insurance policies and the proceeeietif securing the financing or payment of premiwith respect thereto
in the ordinary course of business, to the exteherceeding the amount of such premiums; and

(n) Liens incurred in the ordinary course of busgen the proceeds of prepaid cards or stored cahaks.

“ Person’” means any natural Person, corporation, limitability company, trust, joint venture, associatioompany,
partnership, Governmental Authority or other entity

“ Plan” shall mean any (a) Single Employer Plan thatrigzas within any of the preceding six plan yearsma@ned or
contributed to by the Borrower or any ERISA Afftka(or to which the Borrower or any ERISA Affiliabes or had an obligation to contrib
or to make payments) and is subject to Title NEBASA or the minimum funding standards under Secfib2 of the Code or (b) Multiple
Employer Plan.

“ Public Debt Ratindg means, as of any date, the rating that has best racently announced by either S&P or Moody’s, as
the case may be, for any class of non-credit erdthtong-term senior unsecured debt issued by theo®er or, if any such rating agency
shall have issued more than one such rating, thedbsuch rating issued by such rating agency.pboses of the foregoing, (a) if only one
of S&P and Moody'’s shall have in effect a PubliddbRating, the Applicable Margin and the ApplicaBlercentage shall be determined by
reference to the available rating; (b) if neith&PSnhor Moody'’s shall have in effect a Public DelatiRg, the Applicable Margin and the
Applicable Percentage will be set in accordancé wivel 5 under the definition of “ Applicable Mand' or “ Applicable Percentagé as the
case may be; (c) if the ratings established by 8&& Moody’s shall fall within different levels, tigplicable Margin and the Applicable
Percentage shall be based upon the higher ratiegsithe such ratings differ by two or more leviglsyhich case the applicable level will be
deemed to be one level below the higher of suchldeyd) if any rating established by S&P or Moadghall be changed, such change she
effective as of the date on which such changess dinnounced publicly by the rating agency makimch change; and (e) if S&P or Moody's
shall change the basis on which ratings are estedali each reference to the Public Debt Ratinguanuen by S&P or Moody’s, as the case
may be, shall refer to the then equivalent ratinG&P or Moody's, as the case may be.

“ Ratable Shar& of any amount means (a) with respect to any Teemder at any time, the percentage of the Terniifyac
represented by (i) on or prior to the Effective ®auch Term Lender’'s Term Commitment at such @in (i) thereafter, the principal
amount of such Term Lender’s Term Advances at sinoh and (b) with respect to any Revolving Credihter at any time, the percentage of
the Revolving Credit Facility represented by su@vétving Credit Lender’s Revolving Credit Commitmien such time. If the commitment
of each Revolving Credit Lender to make Revolvingdt Advances and the obligation of the Issuingl&ato Issue Letters of Credit have
been terminated pursuant to Section 6.01, or iRéeolving Credit Commitments have expired, thenRatable Share of each Revolving
Credit Lender in respect of the Revolving Creditify shall be determined based on the Ratable&basuch Revolving Credit Lender in
respect of the Revolving Credit Facility most rettem effect, giving effect to any subsequent gesients.
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“ Recipient” means (a) the Agent, (b) any Lender and (c) a&syihg Bank, as applicable.
“ Reference Bank¥means Citibank, Bank of America, N.A, and Goldn&achs Lending Partners LLC.
“ Register” has the meaning specified in Section 8.07(c).

“ Related Partie$ means, with respect to any Person, such Pergdfilates and the partners, directors, officers,
employees, agents, trustees, administrators, mes)aglvisors and representatives of such Persoofawth Person’s Affiliates.

“ Reportable Event shall mean an event described in Section 404X(ERISA and the regulations thereunder, other than
any event as to which the thirty day notice pehiad been waived.

“ Required Lenders means at any time Lenders owed at least a mgjorinterest of the sum of the (a) aggregate [ipiic
amount of all Total Revolving Credit Outstandingstll the aggregate amount of each Revolving Cieglitder’s risk participation and fund:
participation in Letters of Credit and Swing Linevances being deemed “held” by such Revolving Giselider for purposes of this
definition), (b) the aggregate principal amountre# Term Facility and (c) the aggregate unused amaitthe Commitments; providedhat
the Total Revolving Credit Outstandings of, the Adees owed to or Commitments held by any Defaultegder shall be excluded for
purposes of making a determination of Required keend

“ Required Revolving Lendef'smeans, as of any date of determination, Revolviregdi€ Lenders holding more than 50%
the sum of the (a) Total Revolving Credit Outstagdi (with the aggregate amount of each Revolvireglittender’s risk participation and
funded participation in Letters of Credit and Swirige Advances being deemed “held” by such Revg\@redit Lender for purposes of this
definition) and (b) aggregate Unused Revolving @€dmmitments; providedthat the Unused Revolving Credit Commitment of] ¢he
portion of the Total Revolving Credit Outstandirgdd or deemed held by, any Defaulting Lender dimkxcluded for purposes of making a
determination of Required Revolving Lenders.

“ Required Term Lendersmeans, as of any date of determination, Term eentiolding more than 50% of the Term
Facility on such date; providedhat the portion of the Term Facility held by ddgfaulting Lender shall in each case be excludegdirpose
of making a determination of Required Term Lenders.

“ Revolving Credit Advancé means an advance by a Revolving Credit Lendergd@trrower as part of a Revolving Cre
Borrowing and refers to a Base Rate Advance orradaillar Rate Advance (each of which shall be fd” of Revolving Credit Advance).

“ Revolving Credit Borrowind means a borrowing consisting of simultaneous RenglCredit Advances of the same T
made by each of the Revolving Credit Lenders.
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“ Revolving Credit Commitmeritmeans as to any Lender (a) the Dollar amountas#it opposite such Lender’'s name on
Schedule | hereto as such Lender’s “Revolving Gr€dmmitment”, (b) if such Lender has become a Reéwg Credit Lender hereunder
pursuant to an Assumption Agreement, the Dollarameet forth in such Assumption Agreement as dugrtder’s “Revolving Credit
Commitment” or (c) if such Lender has entered emoAssignment and Assumption, the Dollar amountas# for such Lender in the
Register maintained by the Agent pursuant to Se@&i67(c) as such Lender’s “Revolving Credit Conm@nt”, as such amount may be
reduced pursuant to Section 2.05 or increased anot$a Section 2.21. The initial aggregate amaiditihe Lenders’ Revolving Credit
Commitments is $850,000,000.

“ Revolving Credit Facility’ means, at any time, (a) on or prior to the Temtion Date, the aggregate amount of the
Revolving Credit Commitments at such time and lfigy¢after, the sum of the aggregate principal amofuthe Revolving Credit Advances
and Swing Line Advances outstanding at such tims fiie Available Amount of all Letters of Credittstanding at such time.

“ Revolving Credit Lendet means, at any time, any Lender that has a Revgl@redit Commitment at such time.

“ Revolving Credit Noté¢ means a promissory note of the Borrower payabtba@rder of any Lender, delivered pursua
a request made under Section 2.16 in substantieljorm of Exhibit A-1 hereto, evidencing the aggpite indebtedness of the Borrower to
such Lender resulting from the Revolving Credit Adees made by such Lender to the Borrower.

“ S&P " means Standard & Poor’s, a division of The McGi#dill Companies, Inc.

“ Single Employer Plai means a single employer plan, as defined in 8eetD01(a)(15) of ERISA, that (a) is maintained
for employees of the Borrower or any ERISA Affikaind no Person other than the Borrower or any ERfflliate or (b) was so maintained
and in respect of which the Borrower or any ERISHiliate could have liability under Section 4069BRISA in the event such plan has been
or were to be terminated.

“ Solvent” shall mean, with respect to any Person, (i) i@ ®f such Person’s debt (including contingentilitds) does
not exceed the present fair saleable value of Bachon’s present assets; (ii) such Person’s capitalt unreasonably small in relation to its
business as contemplated on the Effective Date{ianduch Person has not incurred and does riehahto incur, or believe that it will incur,
debts including current obligations beyond itsibtb pay such debts as they become due (whethmaturity or otherwise); and (b) such
Person is “solvent” within the meaning given thatrt and similar terms under applicable laws redptinfraudulent transfers and
conveyances. For purposes of this definitionam@unt of any contingent liability at any time dhe computed as the amount that, in light
of all of the facts and circumstances existinguahstime, represents the amount that can reasobald#ypected to become an actual or
matured liability (irrespective of whether such tingent liabilities meet the criteria for accruader Statement of Financial Accounting
Standard No. 5).
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“ Subsidiary” of any Person means any corporation, partnergbiipt, venture, limited liability company, trust estate of
which (or in which) more than 50% of (a) the issaed outstanding capital stock having ordinaryngtower to elect a majority of the
Board of Directors of such corporation (irrespeetdf whether at the time capital stock of any ottlass or classes of such corporation shall
or might have voting power upon the occurrencengf@ntingency), (b) the interest in the capitapmfits of such limited liability company,
partnership or joint venture or (c) the benefiaidérest in such trust or estate is at the timeatliy or indirectly owned or controlled by such
Person, by such Person and one or more of its Sthiesidiaries or by one or more of such Persotierdbubsidiaries.

“ Swing Line Advancé means an advance made by the Swing Line Bankupatgo Section 2.01(d) or any Lender
pursuant to Section 2.02(b).

“ Swing Line BankK’ means Citibank, N.A.

“ Swing Line Borrowing” means a borrowing consisting of a Swing Line Adeg made by the Swing Line Bank.

“ Swing Line Commitment means with respect to the Swing Line Bank at t&img the amount set forth opposite the Swing
Line Bank’s name on Schedule | hereto, as such atmoay be reduced pursuant to Section 2.05.

“ Taxes” means all present or future taxes, levies, impadtities, deductions, withholdings, assessmesds, dr other
charges imposed by any Governmental Authority udiclg any interest, additions to tax or penaltigsliaable thereto.

“ Term Advance means an advance by a Term Lender to the Borrowder the Term Facility and refers to a Base Rate
Advance or a Eurodollar Rate Advance (each of wklddl be a “Type” of Term Advance).

“ Term Borrowing” means, initially, the Term Advances made by tleenT Lenders to the Borrower pursuant to Section
2.01. After the initial funding, “Term Borrowingheans a portion of the Term Advances (as to whadh &erm Lender has a ratable part)
(a) bears interest by reference to the Base Rdt®) twears interest by reference to the Eurodélkte and has a single Interest Period.

“ Term Commitment means as to any Lender (a) the Dollar amountos#t opposite such Lender’s name on Schedule |
hereto as such Lender’s “Term Commitment”, (buils Lender has become a Term Lender hereundergnirkuan Assumption Agreement,
the Dollar amount set forth in such Assumption Agnent as such Lender’s “Term Commitment” or (sui€h Lender has entered into an
Assignment and Assumption, the Dollar amount sehffor such Lender in the Register maintainedhgyAgent pursuant to Section 8.07
(c) as such Lender’'s Term Commitment, as such atmoay be reduced pursuant to Section 2.05 or iseepursuant to Section 2.21. The
initial aggregate amount of the Term Commitmentli©00,000,000.
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“ Term Facility” means, at any time (a) on or prior to the EffeetDate, the aggregate amount of the Term Commisratn
such time and (b) thereafter, the aggregate pahamount of the Term Advances outstanding at siuoh.

“ Term Lender’ means (a) at any time prior to the Effective Datey Lender that has a Term Commitment at such &and
(b) at any time after the Effective Date, any Larttiat has an outstanding Term Advance at such time

“ Term Note” means a promissory note of the Borrower payabkhé order of any Lender, delivered pursuanteqaest
made under Section 2.16 in substantially the fofiExtibit A-2 hereto, evidencing the aggregate indebtednetse &orrower to such Lend
resulting from the Term Advances made by such Letalthe Borrower.

“ Termination Date’ means the earlier of the Final Maturity Date &nel date of termination in whole of the Commitments
pursuant to Section 2.05 or 6.01.

“ Total Revolving Credit Outstandingsneans the aggregate outstanding amount of albR#ng Credit Advances, Swing
Line Advances and Letters of Credit.

“ Type " when used in reference to any Advance or Borrgwiefers to whether the rate of interest on sudtafice, or on
the Advances comprising such Borrowing, is deteadihy reference to the Eurodollar Rate or the BRete.

“ UCP " means, with respect to any Letter of Credit, theform Customs and Practice for Documentary
Credits, International Chamber of Commerce (* [§®ublication No. 600 (or such later version thedras may be in effect at the time of
issuance).

“ Unfunded Current Liability’ of any Plan shall mean the amount, if any, byckhthe Accumulated Benefit Obligation (as
defined under Statement of Financial Accountingi&sads Board (FASB) Accounting Standard Codifiaatio. 715: Compensation-
Retirement Benefits (“ASC 715")) under the Plaro&the close of its most recent plan year, detesahim accordance with ASC 715 as in
effect on the Effective Date, exceeds the fair reavialue of the assets allocable thereto.

“ Unissued Letter of Credit Commitmenhieans, with respect to any Issuing Bank, thegattion of such Issuing Bank to
Issue Letters of Credit for the account of the Bawer or its specified Subsidiaries in an amountétputhe excess of (a) the amount of its
Letter of Credit Commitment over (b) the aggregatailable Amount of all Letters of Credit issued $ych Issuing Bank.

“ Unused Revolving Credit Commitmehieans, with respect to each Lender at any timesch Lender’s Revolving
Credit Commitment at such time min{y the sum of (i) the aggregate principal amodrallcAdvances made by such Lender (in its capacity
as a Lender) and outstanding at such time, (ilusuch Lender’'s Ratable Share of (A) the aggtedevailable Amount of all the Letters of
Credit outstanding at such time, (B) the aggregateipal amount of all Advances made by each fgpank pursuant to Section 2.03(c)
have not been ratably funded by such Lender argtanding at such time and (C) the aggregate paheimount of all Swing Line Advances
then outstanding.
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“U.S. Persorf means any Person that is a “United States perasmlefined in Section 7701(a)(30) of the Code.

“U.S. Tax Compliance Certificatehas the meaning assigned to such term in Se2tibf(f).

“ Withdrawal Liability " has the meaning specified in Part | of SubtitlefHitle IV of ERISA.

“ Withholding Agent” means the Borrower and the Agent.

“ Voting Stock” means capital stock issued by a corporation, oivatgnt interests in any other Person, the holdérghich
are ordinarily, in the absence of contingenciestled to vote for the election of directors (orgens performing similar functions) of such
Person, even if the right so to vote has been swigukby the happening of such a contingency.

SECTION 1.02._Computation of Time Periadn this Agreement in the computation of periofiEme from a specified
date to a later specified date, the word “from” ame “from and including” and the words “to” and tiliheach mean “to but excluding”.

SECTION 1.03._Accounting Terms(a) _Generally All accounting terms not specifically or comglgtdefined herein
shall be construed in conformity with GAAP appliea a consistent basis, as in effect from timerteetiexcept as otherwise specifically
prescribed herein. For avoidance of doubt, foppses of determining compliance with this Agreemalhieases of the Borrower and its
Subsidiaries shall be accounted for in accordarite @AAP as in effect on the date of this Agreemamd any determination whether a lease
is an operating lease or a Capital Lease shalldmenwithout giving effect to any change in GAARc(iding any required adoption of
International Financial Reporting Standards) . Wibtstanding the foregoing, for purposes of deteing compliance with any covenant
(including the computation of any financial covet)aontained herein, the effects of FASB ASC 825inancial liabilities shall be
disregarded.

(b) Changes in GAAP If at any time any change in GAAP (including aeguired adoption of International Finant
Reporting Standards) would affect the computatioany financial ratio or requirement set forth hierend either the Borrower or the
Required Lenders shall so request, the Agent, émelers and the Borrower shall negotiate in goatl faiamend such ratio or requirement to
preserve the original intent thereof in light oEkichange in GAAP (subject to the approval of tieguired Lenders); providedhat, until so
amended, (i) such ratio or requirement shall cartito be computed in accordance with GAAP priaguoh change therein and (i) the
Borrower shall provide to the Agent a reconciliatlmetween calculations of such ratio or requirenneatle before and after giving effect to
such change in GAAP.

SECTION 1.04._Terms GenerallyThe definitions of terms herein shall apply diyui® the singular and plural forms of t
terms defined. Whenever the context may requirg paionoun shall include the corresponding maseufieminine and neuter forms. The

words “include,” “includes” and “including” shalledbdeemed to be followed by the phrase “withouttbtion.” The word “will” shall be
construed to have the same meaning and effeceasadid
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“shall.” Unless the context requires otherwise (a) any digfinof or reference to any agreement, instrunoerdgther document herein shall
construed as referring to such agreement, instruoresther document as from time to time amendepplemented or otherwise modified
(subject to any restrictions on such amendmengglements or modifications set forth herein), (b eeference herein to any Person shall be
construed to include such Person’s successorssaigha, (c) the words “herein,” “hereof’ and “hemnder,”and words of similar import, shi

be construed to refer to this Agreement in itsrettiand not to any particular provision hereoj,dlll references herein to Articles, Sections,
Exhibits and Schedules shall be construed to teférticles and Sections of, and Exhibits and Scitesito, this Agreement, (e) any reference
to any law or regulation herein shall, unless otlige specified, refer to such law or regulatioraaeended, modified or supplemented from
time to time, and (f) the words “asset” and “prdpéshall be construed to have the same meaninge#adt and to refer to any and all
tangible and intangible assets and propertiesydieg cash, securities, accounts and contractsight

ARTICLE Il
AMOUNTS AND TERMS OF THE ADVANCES AND LETTERS OF GDIT

SECTION 2.01._The Advances and Letters of Credit

(a) The Term Advances Subject to the terms and conditions set fortieingeach Term Lender severally agrees to
make a single loan to the Borrower on the EffecBate in Dollars in an amount not to exceed suaide€s Term Commitment. Amounts
borrowed under this Section 2.01(a) and repaidepgd may not be reborrowed. The Term Lenderl sbbBhave any obligation to make
any Term Advances to the Borrower after the Effecate, except to the extent a Term Lender’s Téammitments are increased pursuant
to Section 2.21.

(b) The Revolving Credit AdvancesEach Revolving Credit Lender severally agreashe terms and conditions
hereinafter set forth, to make Revolving Credit Adees denominated in Dollars to the Borrower fronetto time on any Business Day
during the period from the Effective Date until fhermination Date in an amount not to exceed swaider's Unused Revolving Credit
Commitment. Each Revolving Credit Borrowing shmlin an amount not less than the Borrowing Minimamthe Borrowing Multiple in
excess thereof and shall consist of Revolving Gredvances of the same Type made on the same dtheliRevolving Credit Lenders
ratably according to their respective Revolvingdir€ommitments (it being understood that multiBlevolving Credit Borrowings may be
requested on any Business Day). Within the limiteach Lender’s Revolving Credit Commitment, the®wer may borrow under this
Section 2.01(b), prepay pursuant to Section 2.t0raborrow under this Section 2.01(b).

(c) Letters of Credit (i) Each Issuing Bank agrees, on the terms anditions hereinafter set forth, in reliance upon
the agreements of the Revolving Credit Lender$os#t in this Agreement, to issue standby and tiatters of credit (each, a * Letter of
Credit”) denominated in Dollars for the account of ther®aver and its specified Subsidiaries from timeitee on any Business Day during
the period from the Effective Date until 15 day$doe the Termination Date in an aggregate Availaaount (i) for all Letters of Credit
issued by each
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Issuing Bank not to exceed at any time the leskg)dhe Letter of Credit Facility at such timedafy) such Issuing Bank’s Letter of Credit
Commitment at such time and (ii) for each suchédredf Credit not to exceed an amount equal to thesed Revolving Credit Commitments
of the Lenders at such time. Within the limitsareéd to above, the Borrower may from time to th@guest the issuance of Letters of Credit
under this Section 2.01(c). Each letter of créslied on Schedule 2.01(c) shall be deemed to itotest Letter of Credit issued hereunder,
and each Lender that is an issuer of such a Leftt€redit shall, for purposes of Section 2.03, berded to be an Issuing Bank for each such
letter of credit, providethat any renewal or replacement of any such lefteredit shall be issued by an Issuing Bank purst@the terms of
this Agreement.

(i) No Letter of Credit shall have an expiration datel(iding all rights of the Borrower or the benéity to require
renewal) later than the earlier of 15 days befbeeTtermination Date and one year after the datssofance thereof (or such longer period
agreed to by the applicable Issuing Bank in itg stiécretion), but may by its terms be renewabteially automatically or upon written not
(a “ Notice of Renewdl) given to the applicable Issuing Bank and the wtgen or prior to any date for notice of renewdlfseth in such
Letter of Credit but in any event at least thresiBess Days prior to the date of the expiratioauwh standby Letter of Credit; provided, that
the terms of each standby Letter of Credit thatiomatically renewable annually (* AuExtension Letter of Credt shall permit the
applicable Issuing Bank to prevent any such extenat least once in each twelve-month period (conuing with the date of issuance of
such Letter of Credit) by giving prior notice teetheneficiary thereof not later than a day (theotHixtension Notice Dat8 in each such
twelve-month period to be agreed upon at the tinoh $etter of Credit is issued. Unless otherwiseated by the applicable Issuing Bank,
the Borrower shall not be required to make a sjpe@fjuest to such Issuing Bank for any such exensOnce an Auto-Extension Letter of
Credit has been issued, the Lenders shall be denfed/e authorized (but may not require) the applie Issuing Bank to permit the
extension of such Letter of Credit at any timenceapiry date not later than 15 days before thenireation Date ; providedhowever, that
such Issuing Bank shall not permit any such extengi(A) such Issuing Bank has reasonably deteeahithat it would not be permitted, or
would have no obligation, at such time to issuénhdiLetter of Credit (as extended) under the termsdfeor (B) it has received notice (which
may be by telephone or in writing) on or before dlag that is seven Business Days before the Bddension Notice Date from the Agent, ¢
Lender or the Borrower that one or more of the igpple conditions specified in Section 3.02 is then satisfied, and in each such case
directing such Issuing Bank not to permit such esien .

(d) The Swing Line Advances The Swing Line Bank agrees, on the terms anditions hereinafter set forth, to
make Swing Line Advances denominated in Dollarth&Borrower from time to time on any Business [@axing the period from the date
hereof until the Termination Date (i) in an aggtegamount not to exceed at any time outstandingd®®0000 (the “ Swing Line Facilitf)
and (ii) in an amount for each such Advance nexreed the Unused Revolving Credit Commitment@fienders on such Business Day.
No Swing Line Advance shall be used for the purpmdending the payment of principal of any otheviSg Line Advance. Each Swing Li
Borrowing shall be in an amount of $5,000,000 oireegral multiple of $1,000,000 in excess thernd shall consist of a Base Rate
Advance. Within the limits of the Swing Line Fégiland within the limits referred to in clause) @bove,
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the Borrower may borrow under this Section 2.01j§d@pay pursuant to Section 2.10 and reborrow utiieSection 2.01(d).

SECTION 2.02._Making the Advances

€)) Except as otherwise provided in $&c#.02(b) or Section 2.03(c), each Borrowing shalmade on notice, given
not later than (x) 12:00 noon (New York City ting) the third Business Day prior to the date ofgf@posed Borrowing in the case of a
Borrowing consisting of Eurodollar Rate Advances(y) 12:00 noon (New York City time) on the dafglee proposed Borrowing in the case
of a Borrowing consisting of Base Rate AdvanceghieyBorrower to the Agent, which shall give toledppropriate Lender prompt notice
thereof. Each such notice of a Borrowing (a * Netof Borrowing’) shall be by telephone, confirmed immediatelyiriting, electronic
delivery, or telecopier in substantially the forimExhibit B hereto, specifying therein (in addititmspecifying whether such Borrowing as a
Revolving Credit Borrowing or Term Borrowing) thequested (i) date and Facility of such Borrowirigy,Tlype of Advances comprising su
Borrowing, (iii) aggregate amount of such Borrowiagd (iv) in the case of a Borrowing consistingeofodollar Rate Advances, initial
Interest Period for each such Advance. Each AppatgplLender shall, before 2:00 P.M. (New York Gitye) on the date of such Borrowing,
make available for the account of its Applicabledimg Office to the Agent at the Agent’s Accountsame day funds, such Lender’s ratable
portion of such Borrowing. After the Agentteceipt of such funds and upon fulfillment of #pplicable conditions set forth in Article 1ll,&
Agent will make such funds available to the Borrowensistent with the instructions set forth in Natice of Borrowing; provided
however, that, in the case of a Revolving Credit Borrowitige Agent shall first make a portion of such feiedjual to the aggregate principal
amount of any Swing Line Advances made by the Swing Bank and by any Revolving Credit Lender antstanding on the date of such
Borrowing, plus interest accrued and unpaid thete@and as of such date, available to the Swing Bank and such other Lenders for
repayment of such Swing Line Advances.

(b) Each Swing Line Borrowing shall be made on notifieen not later than 3:00 P.M. (New York City tingg) the
date of the proposed Swing Line Borrowing by therBeer to the Swing Line Bank and the Agent, of evhihe Agent shall give prompt
notice to the Appropriate Lenders. Each such eatfca Swing Line Borrowing (a_* Notice of Swingnd Borrowing”) shall be by telephon
confirmed immediately in writing, electronic deliye or telecopier, specifying therein the requegtedate of such Borrowing, (ii) amount of
such Borrowing and (iii) maturity of such Borrowifighich maturity shall be no later than the tentlsiBess Day after the requested date of
such Borrowing). The Swing Line Bank shall, bef6ré0 P.M. (New York City time) on the date of su®ing Line Borrowing, make such
Swing Line Borrowing available to the Agent at thgent's Account, in same day funds. After the Afgereceipt of such funds and upon
fulfillment of the applicable conditions set foiithArticle I1l, the Agent will make such funds alatble to the Borrower consistent with the
instructions set forth in the Notice of BorrowindJpon written demand by the Swing Line Bank, vétbopy of such demand to the Agent,
each Revolving Credit Lender will purchase from 8weing Line Bank, and the Swing Line Bank shall aadl assign to each such other
Lender, such other Lender’s Ratable Share of sutdtamding Swing Line Advance, by making availdblethe account of its Applicable
Lending Office to the Agent for the account of Bwing Line Bank, by deposit to the AgesiAccount, in same day funds, an amount eqt
the portion of
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the outstanding principal amount of the Swing LAdyvance to be purchased by such Lender. The Berdwereby agrees to each such sale
and assignment. Each Revolving Credit Lender agiepurchase its Ratable Share of an outstandimggS_ine Advance on (i) the Busine
Day on which demand therefor is made by the Swing Bank, provided that notice of such demandveminot later than 11:00 A.M. (New
York City time) on such Business Day or (i) thesfiBusiness Day next succeeding such demandidenot such demand is given after such
time. Upon any such assignment by the Swing Liaek&o any Revolving Credit Lender of a portioraddwing Line Advance, the Swing
Line Bank represents and warrants to such othedérthat the Swing Line Bank is the legal and biersdfowner of such interest being
assigned by it, but makes no other representatisracranty and assumes no responsibility with resfmethe Swing Line Advance, this
Agreement, the other Loan Documents or the Borrowfeaind to the extent that any Revolving Credinter shall not have so made the
amount of such Swing Line Advance available toAlgent, such Lender agrees to pay to the Agentiigtithon demand such amount toge
with interest thereon, for each day from the datshd_ender is required to have made such amouiiabaiato the Agent until the date such
amount is paid to the Agent, at the greater oRbeeral Funds Rate and a rate determined by thetAgaccordance with banking industry
rules on interbank compensation. If such Lendall glay to the Agent such amount for the accourthefSwing Line Bank on any Business
Day, such amount so paid in respect of principallstonstitute a Swing Line Advance made by suchdeg (with interest on such Swing
Line Advance payable to such Lender) on such Bssibay for purposes of this Agreement, and thetanutgng principal amount of the
Swing Line Advance made by the Swing Line Bankldalreduced by such amount on such Business day.

(c) Anything in subsection (a) abovelte tontrary notwithstanding, (i) the Borrower may select Eurodollar Rate
Advances for any Borrowing if the aggregate amairstuch Borrowing is less than the Borrowing Minimor if the obligation of the
Lenders to make Eurodollar Rate Advances shall ieesuspended pursuant to Section 2.08 or 2.1%iiatite Eurodollar Rate Advances
may not be outstanding as part of more than siarsé@ Term Borrowings and ten separate Revolvirgli€Borrowings.

(d) Each Notice of Borrowing and NotideSwing Line Borrowing shall be irrevocable anddiitg on the Borrower.
In the case of any Borrowing that the related NotGEBorrowing specifies is to be comprised of Elaitar Rate Advances, the Borrower s
indemnify each Appropriate Lender against any losst or expense incurred by such Lender as atr@fsaihy failure to fulfill on or before
the date specified in such Notice of Borrowingg$ach Borrowing the applicable conditions set famtfrticle I, including, without
limitation, any loss (including loss of anticipateibfits), cost or expense incurred by reason efiduidation or reemployment of deposits or
other funds acquired by such Lender to fund theahde to be made by such Lender as part of sucloBing when such Advance, as a re
of such failure, is not made on such date.

(e) Unless the Agent shall have receivatice from an Appropriate Lender prior to the tiofeny Borrowing that
such Lender will not make available to the Agerdtslienders ratable portion of such Borrowing, the Agent raagume that such Lender
made such portion available to the Agent on the dasuch Borrowing in accordance with subsectarof this Section 2.02, and the Agent
may, in reliance upon such assumption, make avaitalthe Borrower on such date a correspondinguaitndf and to the extent that such
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Lender shall not have so made such ratable poatrailable to the Agent, such Lender and the Borrasegerally agree to repay to the Agent
forthwith on demand such corresponding amount tagawith interest thereon, for each day from thie dach amount is made available to
the Borrower until the date such amount is repaithé¢ Agent, at (i) in the case of the Borrowee, itfiterest rate applicable to Base Rate
Borrowings and (i) in the case of such Lender wirg Line Bank, the greater of the Federal Fund& Rad a rate determined by the Agel
accordance with banking industry rules on interbamkpensation. If such Lender shall repay to ther such corresponding amount, such
amount so repaid shall constitute such Lender'saiide as part of such Borrowing for purposes ofAlgiseement.

The obligations of the Lenders heraéer to make Advances and to make payment pursu&gction 8.04(c) are
several and not joint. The failure of any ApprageiLender to make any Advance or to make any payuraler Section 8.04(c) on any date
required hereunder shall not relieve any other Appate Lender of its corresponding obligation ¢ost on such date, and no Lender shall be
responsible for the failure of any other Lendesdanake its Advance or to make its payment undetic@e8.04(c).

SECTION 2.03._Issuance of and Drawings and Reisdiaent Under Letters of Credit

(a) Request for Issuancéi) Each Letter of Credit shall be issued upotiae, given not later than 11:00 A.M. (New
York City time) on the fifth Business Day priortite date of the proposed Issuance of such Lett€redit (or on such shorter notice as the
applicable Issuing Bank may agree), by the Borrawemy Issuing Bank, and such Issuing Bank shedl the Agent, prompt notice thereof.
Each such notice by the Borrower of Issuance ofttek of Credit (a “ Notice of Issuan®eshall be by telephone, confirmed immediately in
writing, electronic delivery or telecopier specifgitherein the requested (A) date of such Issuamiieh shall be a Business Day),
(B) Available Amount of such Letter of Credit, (Eypiration date of such Letter of Credit, (D) naamel address of the beneficiary of such
Letter of Credit and (E) form of such Letter of @ite Each Letter of Credit shall be issued purstaisuch application and agreement for
letter of credit as such Issuing Bank and the Beeroshall agree for use in connection with sucluested Letter of Credit (a_* Letter of
Credit Agreement). If the requested form of such Letter of Craditicceptable to such Issuing Bank in its readergibcretion (it being
understood that any such form shall have only eitgliocumentary conditions to draw and shall notude discretionary conditions), such
Issuing Bank shall, unless such Issuing Bank hesived written notice from any Lender or the Agentieast one Business Day prior to the
requested date of Issuance or amendment of thecabld Letter of Credit, that one or more applieatnditions contained in Section 3.02
shall not then be satisfied, then, subject to ¢hms and conditions hereof, on the requested datee a Letter of Credit for the account of the
Borrower or the applicable Subsidiary or enter i applicable amendment, as the case may bacaase in accordance with such Iss
Bank’s usual and customary business practices.itiadélly, the Borrower shall furnish to the applide Issuing Bank and the Agent such
other documents and information pertaining to secfuested Letter of Credit issuance or amendmsrsteh Issuing Bank or the Agent may
reasonably require. In the event and to the esttexttthe provisions of any Letter of Credit Agremrhshall conflict with this Agreement, the
provisions of this Agreement shall govern. Notwiimeling anything to the contrary in this Agreeméms, Issuing Banks may send a Letter of
Credit or conduct any
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communication to or from the beneficiary via thecigty for Worldwide Interbank Financial Telecommeation (* SWIET") message or
overnight courier, or any other commercially readua means of communicating with a beneficiary.

(b) Participations By the Issuance of a Letter of Credit (or an admeent to a Letter of Credit increasing or
decreasing the amount thereof) and without anyéuraction on the part of the applicable IssuingkBar the Revolving Credit Lenders, such
Issuing Bank hereby grants to each Revolving Cieglider, and each Revolving Credit Lender hereloyiaes from such Issuing Bank, a
participation in such Letter of Credit equal tolsliender’s Ratable Share of the Available Amourgwth Letter of Credit. The Borrower
hereby agrees to each such participation. In densiion and in furtherance of the foregoing, eekiolving Credit Lender hereby absolut
and unconditionally agrees to pay to the Agenttlieraccount of such Issuing Bank, such LerdRatable Share of each drawing made u
a Letter of Credit funded by such Issuing Bank aotreimbursed by the Borrower on the date madef any reimbursement payment
required to be refunded to the Borrower for angosa which amount will be advanced, and deemee @nbAdvance to the Borrower
hereunder, regardless of the satisfaction of timglitions set forth in Section 3.02. Each RevolM@rgdit Lender acknowledges and agrees
that its obligation to acquire participations punstito this paragraph in respect of Letters of @isdibsolute and unconditional and shall not
be affected by any circumstance whatsoever, inctpdny amendment, renewal or extension of any Left€redit or the occurrence and
continuance of a Default or reduction or terminatid the Revolving Credit Commitments, and thathesiech payment shall be made without
any offset, abatement, withholding or reduction i8baver. Each Revolving Credit Lender further asidedges and agrees that its
participation in each Letter of Credit will be anotatically adjusted to reflect such Lender’'s Raté&fare of the Available Amount of such
Letter of Credit at each time such Lender’'s RevavCredit Commitment is amended pursuant to a Comemnit Increase in accordance with
Section 2.21, an assignment in accordance withid@®e8t07 or otherwise pursuant to this Agreement.

(c) Drawing and Reimbursementhe payment by an Issuing Bank of a draft drawder any Letter of Credit which
is not reimbursed by the Borrower on the date nsdwddl constitute for all purposes of this Agreemtéiet making by any such Issuing Bank of
an Advance, which shall be a Base Rate Advanabgimmount of such draft, without regard to whethermaking of such an Advance wc
exceed such Issuing Bank’s Unused Revolving C@dihmitment. Each Issuing Bank shall give promgiceoof each drawing under any
Letter of Credit issued by it to the Borrower ahd Agent. The Borrower shall reimburse such Igsiiiank (which, in the case of any
standby Letter of Credit, shall be through the Ay@nan amount equal to such drawing (i) in theecaf a trade Letter of Credit, on the date
the Borrower receives such notice of payment byagiidicable Issuing Bank and (ii) in the case efamdby Letter of Credit, on (A) the date
the Borrower receives such notice of payment byagiidicable Issuing Bank; provided that such naosogiven not later than 11:00 A.M.
(New York City time) on such day, or (B) the fiBtisiness Day next succeeding such day if noticiof payment is given after such time .
If the Borrower fails to so reimburse the appliealdisuing Bank by such time, the Agent shall praynmatify each Lender the amount of the
unreimbursed drawing, and the amount of such LeséRatable Share thereof. Each Revolving Creditdez acknowledges and agrees that
its obligation to make Advances pursuant to thisgeaph in respect of Letters of Credit is absotutd unconditional and shall not be affe
by any
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circumstance whatsoever, including any amendmengwal or extension of any Letter of Credit or deeurrence and continuance of a
Default or reduction or termination of the Revolyi@redit Commitments, and that each such paymeitish made without any offset,
abatement, withholding or reduction whatsoeveonitly after receipt thereof, the Agent shall tfansuch funds to such Issuing Bank.
Each Revolving Credit Lender agrees to fund itsaBlat Share of an outstanding Advance on (i) theri®ss Day on which demand therefc
made by such Issuing Bank, providédt notice of such demand is given not later thki80 A.M. (New York City time) on such Business
Day, or (ii) the first Business Day next succeedingh demand if notice of such demand is givem atteh time. If and to the extent that any
Revolving Credit Lender shall not have so madeatheunt of such Advance available to the Agent, dierider agrees to pay to the Issuing
Bank forthwith on demand such amount together mitbrest thereon, for each day from the date ofatetby any such Issuing Bank until
the date such amount is paid to the Agent, atitjteeh of the Federal Funds Rate and a rate detethiig the Issuing Bank in accordance
banking industry rules on interbank compensati@rcertificate of an Issuing Bank submitted to argnter (through the Agent) with respect
to any amounts owing under this Section 2.03(c)l §lgaconclusive absent manifest error. If suchder shall pay to the Agent such amount
for the account of any such Issuing Bank on anyiss Day, such amount so paid in respect of gratahall constitute an Advance made
by such Lender on such Business Day for purpos#sofgreement, and the outstanding principal amofithe Advance made by such
Issuing Bank shall be reduced by such amount oh Business Day.

(d) Letter of Credit ReportsEach Issuing Bank shall furnish (i) to the Agémith a copy to the Borrower), on the
first Business Day of each week a written repomisarizing Issuance and expiration dates of tradeeteof Credit issued by such Issuing
Bank during the preceding week and drawings dusingh week under all trade Letters of Credit issmeduch Issuing Bank, (ii) to the Agent
(with a copy to the Borrower), on the first Busiad€¥ay of each month a written report summarizisgidsce and expiration dates of Lettel
Credit issued by such Issuing Bank during the piimgemonth and drawings during such month undeettiers of Credit issued by such
Issuing Bank and (iii) to the Agent (with a copytih@ Borrower), on the first Business Day of eaalesdar quarter a written report setting
forth (A) the average daily aggregate Available Amband (B) the amount available to be drawn, themse, during the preceding calendar
quarter of all Letters of Credit issued by sucluiisg Bank. The Agent shall give to each Revolv@rgdit Lender prompt notice of each
report delivered to it pursuant to this Section.

(e) Failure to Make Advanced he failure of any Revolving Credit Lender tokeahe Advance to be made by it on
the date specified in Section 2.03(c) shall naevel any other Revolving Credit Lender of its obtign hereunder to make its Advance on
such date, but no Lender shall be responsiblehfofdilure of any other Lender to make the Advatiodee made by such other Lender on such
date.

) Applicability of ISP and UCP; Limitian of Liability . Unless otherwise expressly agreed by the IsdBarks an
the Borrower when a Letter of Credit is issuedth{@ rules of the ISP shall apply to each standityelr of Credit, and (ii) the rules of the UCP
shall apply to each trade Letter of Credit. Nohwiainding the foregoing, no Issuing Bank shalldsponsible to the Borrower for, and no
Issuing Bank’s rights and remedies against the®wozr
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shall be impaired by, any action or inaction oftsigsuing Bank required or permitted under any lander, or practice that is required or
permitted to be applied to any Letter of Credittos Agreement, including any order of a jurisdiatiwhere such Issuing Bank or the
beneficiary is located, the practice stated inl8f or UCP, as applicable, or in the decisionsjiops, practice statements or official
commentary of the ICC Banking Commission, the Baskessociation for Finance and Trade - Internafidii@ancial Services Association
(BAFT-IFSA), or the Institute of International Banlg Law & Practice, whether or not any Letter oe@it chooses such law or practice.

(9) Letters of Credit Issued for Subsgidis. Notwithstanding that a Letter of Credit issueaotstanding hereundel
in support of any obligations of, or is for the agnt of, a Subsidiary, the Borrower shall be olibglio reimburse the applicable Issuing Bank
hereunder for any and all drawings under such Left€redit. The Borrower hereby acknowledges thatissuance of Letters of Credit for
the account of Subsidiaries inures to the benétit® Borrower, and that the Borrower’s busines$ves substantial benefits from the
businesses of such Subsidiaries.

SECTION 2.04._Fees

(a) Facility Fee The Borrower agrees to pay to the Agent forateount of each Lender a facility fee on the
aggregate amount of such Lender’s Revolving Ci@dinmitment(s) and Term Commitment(s), as applicdhden the Effective Date in the
case of each Initial Lender and from the effectiaée specified in the Assumption Agreement or émAlssignment and Assumption pursuant
to which it became a Lender in the case of eacbrdtander until the Termination Date at a rategy@rum equal to the Applicable Percent
in effect from time to time, payable in arrears ey on the date that is five Business Days dfterlast day of each March, June,
September and December, commencing June 30, 20d ®rethe Termination Date (or such later date bitkthe applicable Advances he
been paid in full and, in the case of the Revolviirgdit Lenders, the participations in Letters o€t and Swing Line Advances of such
Lender have terminated).

(b) Letter of Credit Fees

(i) The Borrower shall pay to the Agent for theagnt of each Revolving Credit Lender a commissinrsuch
Lender’'s Ratable Share of the average daily agtgesgaount available to be drawn of all Letters ofdit issued for the account of
the Borrower and outstanding from time to time &dte per annum equal to the sum of, (x) for staridditers of Credit the
Applicable Margin for Standby Letters of Creditdffect from time to time during such calendar geraand (y) for trade Letters of
Credit, the Applicable Margin for Trade LettersQiedit in effect from time to time during such cadar quarter, in each case,
payable in arrears quarterly on the date thaves Business Days after the last day of each Mahahe, September and December,
commencing with the quarter ended June 30, 201Bparthe Termination Date (or such later date oithvthe participations in
Letters of Credit of such Lender have terminated).
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(i) The Borrower shall pay to each IsguBank, for its own account, a fronting fee andnsather
commissions, issuance fees, transfer fees and fetheand charges in connection with the Issuanedministration of each Letter
of Credit as the Borrower and such Issuing Bankl siggee. The fronting fees described in this ctafi§ shall be due and payable
(A) in the case of trade Letters of Credit, ondla¢e of Issuance thereof and (B) in the case afital etters of Credit, in arrears
guarterly on the date that is five Business Datex dfie last day of each March, June, SeptembebDagdmber, and on the
Termination Date (or such later date on which sstahdby Letter of Credit has been terminated).

(c) Ageris Fees The Borrower shall pay to the Agent for its oaatount such fees as may from time to time be
agreed between the Borrower and the Agent.

SECTION 2.05._Termination or Reduction of the Cadimments. (a) Optional The Borrower shall have the right, upon at
least three Business Days notice to the Agengrtihate in whole or permanently reduce ratablyart the Unused Revolving Credit
Commitments or the Unissued Letter of Credit Commaitts of the Lenders, providétat each partial reduction shall be in the aggeega
amount of $10,000,000 or an integral multiple ofd8D,000 in excess thereof. Once terminated, ardtment may not be reinstated.

(b) Mandatory On the Effective Date, after giving effect to fherm Advances made in accordance with Section 2.01
(a), and from time to time thereafter upon eaclp@yenent or repayment of the Term Advances, the T@ommitments of the Term Lenders
shall be automatically and permanently reduced proaata basis by an amount equal to the amounthish (i) the aggregate Term
Commitments immediately prior to such reductionemds(ii) the aggregate unpaid principal amount of @l Advances outstanding at
such time.

SECTION 2.06._Repayment of Advances and Lettérefit Drawings

(a) Term AdvancesThe Borrower shall repay to the Term Lendersathgregate principal amount of the Term
Advances outstanding on the following dates inréspective amounts set forth opposite such datelfivamounts shall be reduced as a
result of the application of prepayments in accoogawith the order of priority set forth in Secti®dri0) (each, a* Repayment Da}e

Date Repayment Amount

August 1, 201« $ 25,000,00
October 31, 201 $ 25,000,00
January 30, 201 $ 25,000,00
May 1, 201F $ 25,000,00
July 31, 201¢ $ 25,000,00
October 30, 201 $ 25,000,00
January 29, 201 $ 25,000,00
April 29, 2016 $ 25,000,00
July 29, 201¢ $ 25,000,00
October 28, 201 $ 25,000,00
February 3, 201 $ 25,000,00
May 5, 2017 $ 25,000,00
August 4, 201" $ 25,000,00
November 3, 201 $ 25,000,00
February 2, 201 $ 25,000,00
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provided, however, that (i) on each Repayment Date occurring af@ommitment Increase with respect to the Term Fgcthe repayment
amount payable on such date shall be increased hynaunt equal to 2.5% of such Commitment Increask(ii) the final principal
repayment installment of the Term Advances shaliepaid on the Final Maturity Date and in any ewdrall be in an amount equal to the
aggregate principal amount of all Term Advancestauiding on such date.

(b) Revolving Credit AdvancesThe Borrower shall repay to the Agent for thialode account of the Revolving
Credit Lenders on the Termination Date the aggeegehcipal amount of the Revolving Credit Advanogade to it and then outstanding.

(c) Letter of Credit DrawingsThe obligations of the Borrower under any LetteCredit Agreement and any other
agreement or instrument relating to any Letter ifd@ shall be unconditional and irrevocable, anallsbe paid strictly in accordance with the
terms of this Agreement, such Letter of Credit Agnent and such other agreement or instrument wlldgrcumstances, including, without
limitation, the following circumstances (it beingderstood that any such payment by the Borrowettisout prejudice to, and does not
constitute a waiver of, any rights the Borrower ntigave or might acquire as a result of the payrbgrihe applicable Issuing Bank or any
Revolving Credit Lender of any draft or the reimdement by the Borrower thereof):

(@ any lack of validity or enforcealyliof this Agreement, any other Loan Document, better of Credit
Agreement, any Letter of Credit or any other agresinor instrument relating thereto (all of the fywng being,
collectively, the “ L/C Related Documerifs

(i) any change in the time, manner @cgl of payment of, or in any other term of, alaoy of the
obligations of the Borrower in respect of any L/€l&ed Document or any other amendment or waiver ahy consent to
departure from all or any of the L/C Related Docuotag

(iii) the existence of any claim, set-af&fense or other right that the Borrower may retveny time against
any beneficiary or any transferee of a Letter additr(or any Persons for which any such benefictarginy such
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transferee may be acting), any Issuing Bank, therdgany Lender or any other Person, whether imection with the
transactions contemplated by the L/C Related Docisnar any unrelated transaction;

(iv) any statement or any other documees@nted under a Letter of Credit proving to bgddr, fraudulent,
invalid or insufficient in any respect or any staent therein being untrue or inaccurate in anyaeisp

(v) payment by any Issuing Bank undee#tdr of Credit against presentation of a draftestificate that do¢
not strictly comply with the terms of such LettéGredit;

(vi) any exchange, release or non-perdeatf any collateral, or any release or amendmentaiver of or
consent to departure from any guarantee, for aingrof the obligations of the Borrower in respefcthe L/C Related
Documents;

(vii) any other circumstance or happenirtatsoever, whether or not similar to any of thedming,
including, without limitation, any other circumstanthat might otherwise constitute a defense availt, or a discharge ¢
the Borrower or a guarantor;

(viii) waiver by any Issuing Bank of any teggement that exists for such Issuing Bank’s pridd&cand not the
protection of the Borrower or any waiver by suckuiag Bank which does not in fact materially prégedthe Borrower;

(ix) honor of a demand for payment presdralectronically even if such Letter of Credituiggs that demand
be in the form of a draft; or

x) any payment made by any Issuing Biarmespect of an otherwise complying item preseaféet the date
specified as the expiration date of, or the datevbich documents must be received under such Lett€redit if
presentation after such date is authorized by 6€ the ISP or the UCP, as applicable.

The Borrower shall promptly examine a copy of ebetter of Credit and each amendment thereto thdglisered to it and,

in the event of any claim of noncompliance with B@rower’s instructions or other irregularity, tBerrower will immediately notify the
applicable Issuing Bank. The Borrower shall bectasively deemed to have waived any such claimregaiuch Issuing Bank and its
correspondents unless such notice is given assafioke

(d) Swing Line AdvancesThe Borrower shall repay to the Agent for thealbée account of the Swing Line Bank and

each Revolving Credit Lender which has made a Swing Advance the outstanding principal amountadteSwing Line Advance made to
it by each of them on the earlier of the maturiéyedspecified in the applicable Notice of Swingd_Borrowing (which maturity shall be no
later than ten Business Days after the requestiedadauch Borrowing) and the Termination Date.
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SECTION 2.07._Interest on Advances

€) Scheduled InteresiThe Borrower shall pay interest on the unpaidgipal amount of each Advance made to it
and owing to each Lender from the date of such Adeaintil such principal amount shall be paid ih fat the following rates per annum:

0] Base Rate Advanceduring such periods as such Advance is a Base Riévance and for each Swing
Line Advance, a rate per annum equal at all tirnghé sum of (x) the Base Rate in effect from ttmé&me plus(y) the
Applicable Margin for Base Rate Advances in effeain time to time, payable in arrears quarterhtiom date that is five
Business Days after the last day of each Marche, Jaeptember and December during such periodsratttealate such
Base Rate Advance shall be Converted or paid irofubwing Line Advance is paid in full.

(i) Eurodollar Rate AdvancesDuring such periods as such Advance is a EultadBlate Advance, a rate
per annum equal at all times during each Interegb® for such Advance to the sum of (x) the Eutiaddrate for such
Interest Period for such Advance ply3 the Applicable Margin for Eurodollar Advanceséffect from time to time, payat
in arrears on the last day of such Interest Paiad] if such Interest Period has a duration of nioae three months, on et
day that occurs during such Interest Period evaget months from the first day of such Interesideleand on the date such
Eurodollar Rate Advance shall be Converted or pafdll.

(b) Default Interest Upon the occurrence and during the continuahes &vent of Default under Section 6.01(a),
the Agent may, and upon the request of the Reqlieaders shall, require the Borrower to pay inte¢eBefault Interest) on (i) the unpaid
principal amount of each Advance owing to each leendayable in arrears on the dates referred ¢tairse (a)(i) or (a)(ii) above, at a rate
annum equal at all times to 2% per annum aboveatieeper annum required to be paid on such Advpacguant to clause (a)(i) or (a)

(i) above and (ii) to the fullest extent permitted law, the amount of any interest, fee or othreoant payable hereunder that is not paid v
due, from the date such amount shall be due unth amount shall be paid in full, payable in arsean the date such amount shall be paid in
full and on demand, at a rate per annum equal &iras to 2% per annum above the rate per annguoineg to be paid on Base Rate
Advances pursuant to clause (a)(i) above; providemlvever, that following acceleration of the Advances pargito Section 6.01, Default
Interest shall accrue and be payable hereundehaihet not previously required by the Agent.

SECTION 2.08._Interest Rate Determination

(a) Each Reference Bank agrees, if raqddsy the Agent, to furnish to the Agent timelformation for the purpose
of determining each Eurodollar Rate. If any onenore of the Reference Banks shall not furnish ginetly information to the Agent for the
purpose of determining any such interest rateAtient shall determine such interest rate on thestdgimely information furnished by the

remaining Reference Banks. The Agent shall givernmt notice to the Borrower and the Lenders ofayglicable interest rate determined by
the
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Agent for purposes of Section 2.07(a)(i) or (indehe rate, if any, furnished by each ReferenaakBar the purpose of determining the
interest rate under Section 2.07(a)(ii).

(b) If, with respect to any EurodollartR&dvances under any Facility, the Required Rauglenders or the
Required Term Lenders, as applicable, notify themidhat (i) they are unable to obtain matchingodép in the London inter-bank market at
or about 11:00 A.M. (London time) on the secondiBess Day before the making of a Borrowing in sudfint amounts to fund their
respective Advances as a part of such Borrowingnduts Interest Period or (ii) the Eurodollar R&te any Interest Period for such Advances
will not adequately reflect the cost to such Lesd#rmaking, funding or maintaining their respeetiwurodollar Rate Advances for such
Interest Period, the Agent shall forthwith so nottie Borrower and the Lenders, whereupon (A) the@ver will, on the last day of the then
existing Interest Period therefor, either (x) pyepach Advances or (y) Convert such Advances irgseBRate Advances and (B) the
obligation of the Appropriate Lenders to make,@m€Convert Advances into, Eurodollar Rate Advandesl de suspended until the Agent
shall notify the Borrower and the Lenders thatdineumstances causing such suspension no longgr exi

(c) If the Borrower shall fail to selebhe duration of any Interest Period for any EurtaddRate Advances in
accordance with the provisions contained in théndtefn of “Interest Period” in Section 1.01, thegént will forthwith so notify the Borrower
and the Appropriate Lenders and such Advancesawitbmatically, on the last day of the then existimgrest Period therefor, Convert into
Base Rate Advances.

(d) On the date on which the aggregatmithprincipal amount of Eurodollar Rate Advancesprising any
Borrowing shall be reduced, by payment or prepayroentherwise, to less than the Borrowing Minimwsuch Advances shall automatically
Convert into Base Rate Advances.

(e) Upon the occurrence and during theinaance of any Event of Default, (i) each EurtmioRate Advance will
automatically, on the last day of the then existimgrest Period therefor be Converted into Base Rdvances and (ii) the obligation of the
Lenders to make, or to Convert Advances into, Eoltad Rate Advances shall be suspended.

® If Reuters’ LIBORO1 Page is unavalaand fewer than two Reference Banks furnishltinméormation to the
Agent for determining the Eurodollar Rate or anydeiollar Rate Advances after the Agent has reqdesieh information,

0] the Agent shall forthwith notify tigorrower and the Lenders that the interest ratmagbe determined
for such Eurodollar Rate Advances,

(i) each such Advance will automaticatby the last day of the then existing Interestdeetherefor, Conve
into a Base Rate Advance (or if such Advance ia thBase Rate Advance, will continue as a Base R&tance), and

(iii) the obligation of the Lenders to neakurodollar Rate Advances or to Convert AdvanotsEurodollar
Rate Advances shall be suspended until the Ageat isbtify the Borrower and the Lenders that thewinstances causing such
suspension no longer exist.
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SECTION 2.09._Optional Conversion of Advancethe Borrower may on any Business Day, upon adjigen to the
Agent not later than 12:00 P.M. (noon) (New YorkyQime) on the third Business Day prior to theedat the proposed Conversion and
subject to the provisions of Sections 2.08 and,XIihwvert all Advances of one Type comprising t#iees Borrowing into Advances of the
other Type; provided, however, that any ConversibRurodollar Rate Advances into Base Rate Advasbeli be made only on the last day
of an Interest Period for such Eurodollar Rate A, any Conversion of Base Rate Advances intodeliar Rate Advances shall be in an
amount not less than the Borrowing Minimum for Hiottar Rate Advances and no Conversion of any Adearshall result in more separate
Borrowings than permitted under Section 2.02(ccHesuch notice of a Conversion shall, within #s&rnictions specified above, specify
(i) the date of such Conversion, (i) the Advantebe Converted, and (iii) if such Conversion i®igurodollar Rate Advances, the duration
of the initial Interest Period for each such Adwan&ach notice of Conversion shall be irrevocallé binding on the Borrower.

SECTION 2.10._Optional Prepayments of Advancd$ie Borrower may, upon notice at least two BesinDays’ prior to
the date of such prepayment, in the case of Eulard@hte Advances, and not later than 12:00 P.&brih (New York City time) on the date
of such prepayment, in the case of Base Rate Aeég&me the Agent stating the proposed date andeggtg principal amount of the
prepayment, and if such notice is given the Borrostmall, prepay the outstanding principal amourthefAdvances comprising part of the
same Borrowing in whole or ratably in part, togetwéh accrued interest to the date of such pretron the principal amount prepaid,;
provided, however, that (x) each partial prepayneémtdvances shall be in an aggregate principalamhof not less than the Borrowing
Minimum or a Borrowing Multiple in excess there@f) each partial prepayment of Swing Line Advansleall in an aggregate principal
amount of not less than $1,000,000 and (z) in Wemeof any such prepayment of a Eurodollar Rateafsde made prior to the last day of any
Interest Period, the Borrower shall be obligatetetmburse the Lenders in respect thereof pursisaBéction 8.04(f). Each prepayment of
outstanding Term Advances shall be applied as tidelsy the Borrower or, in the absence of suchction, in the inverse order of maturity.

SECTION 2.11._Increased Costdf any Change in Law shall:

() impose, modify or deem applicable any reserve,iapdeposit, compulsory loan, insurance charge or
similar requirement against assets of, deposits @rifor the account of, or credit extended oripgrated in by, any Lender
(except any reserve requirement reflected in thedallar Rate);

(i) subject any Recipient to any Taxes (other thanifdgmnified Taxes, (B) Taxes described in clauses
(b) through (d) of the definition of Excluded Taxasd (C) Connection Income Taxes) on its loans) fwincipal, letters of
credit, commitments, or other obligations, or ipdsits, reserves, other liabilities or capitaiflattable thereto; or

(iii) impose on any Lender or the London interbank maakgtother condition, cost or expense (other than
Taxes) affecting this Agreement or Eurodollar Ratlvances made by such Lender;
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and the result of any of the foregoing shall bntwease the cost to such Lender or such othepRetiof making, converting to, continuing
or maintaining any Advance or of maintaining itdigétion to make any such Advance, or to reduceatheunt of any sum received or
receivable by such Lender or other Recipient hateufwhether of principal, interest or any otheoamt) then, upon request of such Lender
or other Recipient, the Borrower will pay to suabnider or other Recipient, as the case may be,alditional amount or amounts as will
compensate such Lender or other Recipient, asabe may be, for such additional costs incurreéduction suffered.

(b) Capital Adequacy If any Lender determines that any Change in b#fecting such Lender or any lending office
of such Lender or such Lender’s Parent Comparanyf regarding capital or liquidity requirementasior would have the effect of reducing
the rate of return on such Lender’s capital orlendapital of such Lender’'s Parent Company, if asya consequence of this Agreement, the
Commitments of such Lender or the Advances madsubl Lender to a level below that which such Lemdesuch Lender’'s Parent
Company could have achieved but for such Changaun(taking into consideration such Lender’s pagand the policies of such Lender’s
Parent Company with respect to capital adequadiguidity), then from time to time the Borrower Wgay to such Lender such additional
amount or amounts as will compensate such Lendsuar Lender’'s Parent Company for any such redustidfered.

(c) Certificates for ReimbursementA certificate of a Lender setting forth the ambar amounts necessary to
compensate such Lender or its Parent Company asisgen paragraph (a) or (b) of this Section alativered to the Borrower, shall be
conclusive absent manifest error. The Borrowel slag such Lender the amount shown as due on ety certificate within 10 days after
receipt thereof.

(d) Delay in Requests Failure or delay on the part of any Lender tmded compensation pursuant to this
Section shall not constitute a waiver of such Leisdéght to demand such compensation; provitted the Borrower shall not be required to
compensate a Lender pursuant to this Section fpirameased costs incurred or reductions suffereckerthan nine months prior to the date
that such Lender notifies the Borrower of the CleaimgLaw giving rise to such increased costs oucédns, and of such Lendsrintention t
claim compensation therefor (except that, if the@ie in Law giving rise to such increased costeductions is retroactive, then the nine-
month period referred to above shall be extendedcade the period of retroactive effect thereof).

SECTION 2.12._lllegality Notwithstanding any other provision of this Agneent, if any Lender under any Facility shall
notify the Agent that the introduction of or anyacige in or in the interpretation of any law or dagjon makes it unlawful, or any central bi
or other governmental authority asserts thatumniswful, for such Lender or its Eurodollar Lendi®ffice to perform its obligations hereun
to make Eurodollar Rate Advances or to fund or ma@inEurodollar Rate Advances hereunder, (a) earbdsllar Rate Advance outstanding
under such Facility will automatically, upon suantand be Converted into a Base Rate Advance antglmbligation of the Appropriate
Lenders to make Eurodollar Rate Advances or to €dridvances into Eurodollar Rate Advances shafiuspended until the Agent shall
notify the Borrower and the Appropriate Lenderd tha circumstances causing such suspension nefd@xdst.
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SECTION 2.13._Payments and Computations

€) The Borrower shall make each payment hereundespgactive of any right of counterclaim or set-afft later
than 2:00 P.M. (New York City time) on the day whdre in Dollars to the Agent at the Agent’s Accoiimnsame day funds. The Agent will
promptly thereafter cause to be distributed likedirelating to the payment of principal or intéréses or commissions ratably (other than
amounts payable pursuant to Section 2.04(b), 2.14, or 8.04(c)) to the Lenders for the accourtheir respective Applicable Lending
Offices, and like funds relating to the paymenany other amount payable to any Lender to such éefod the account of its Applicable
Lending Office, in each case to be applied in atdance with the terms of this Agreement. Upon asgulning Lender becoming a Lender
hereunder as a result of a Commitment Increaseiantdo Section 2.21 and upon the Agent’s recdiptioh Lender's Assumption
Agreement and recording of the information contditierein in the Register, from and after the alie Increase Date, the Agent shall
make all payments hereunder and under any other Doguments issued in connection therewith in retspkthe interest assumed thereby to
the Assuming Lender. Upon its acceptance of afmgAssent and Assumption and recording of the infdiomacontained therein in the
Register pursuant to Section 8.07(c), from and #fie effective date specified in such Assignmet Assumption, the Agent shall make all
payments hereunder and under the other Loan Dodsrirerespect of the interest assigned thereblggdender assignee thereunder, and the
parties to such Assignment and Assumption shallenadlkappropriate adjustments in such paymentpdainds prior to such effective date
directly between themselves.

(b) All computations of interest based on Citibank’sdaate shall be made by the Agent on the basis/efr of 365
or 366 days, as the case may be, and all compusadiinterest based on the Eurodollar Rate, thiefé Funds Rate or One Month LIBOR
and of fees and Letter of Credit commissions dtwlnade by the Agent on the basis of a year ofd2§8, in each case for the actual number
of days (including the first day but excluding taet day) occurring in the period for which suctemest, fees or commissions are payable.
Each determination by the Agent of an interest hateunder shall be conclusive and binding fopatposes, absent manifest error.

(c) Whenever any payment hereunder or under the otteen Documents shall be stated to be due on a tiay thtan
a Business Day, such payment shall be made oretttesncceeding Business Day, and such extensitmefshall in such case be includec
the computation of payment of interest, fee or cagsian, as the case may be; providédwever, that, if such extension would cause
payment of interest on or principal of Eurodollat& Advances to be made in the next following addemonth, such payment shall be made
on the next preceding Business Day.

(d) Unless the Agent shall have received notice froenBbrrower prior to the date on which any paymerttie to th
Lenders hereunder that the Borrower will not makehgpayment in full, the Agent may assume thaBbeower has made such payment in
full to the Agent on such date and the Agent mayeliance upon such assumption, cause to behiigtd to each Lender on such due date ar
amount equal to the amount then due such Lendandito the extent the Borrower shall not havensdle such payment in full to the Agent,
each Lender shall repay to the Agent forthwith emdnd such amount distributed to such Lender tegeth
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with interest thereon, for each day from the datthsamount is distributed to such Lender untildate such Lender repays such amount t
Agent, at the higher of the Federal Funds Ratesarade determined by the Agent in accordance vattkimg industry rules on interbank
compensation.

SECTION 2.14. Taxes

(a) Payments Free of TaxesAny and all payments by or on account of anygation of the Borrower under this
Agreement shall be made without deduction or wiltlimg for any Taxes, except as required by appletdw. If any applicable law (as
determined in the good faith discretion of an aggille Withholding Agent) requires the deductiomvithholding of any Tax from any such
payment by a Withholding Agent, then the applicablighholding Agent shall be entitled to make suellaiction or withholding and shall
timely pay the full amount deducted or withheldhe relevant Governmental Authority in accordandh wapplicable law and, if such Tax is
an Indemnified Tax, then the sum payable by the®eer shall be increased as necessary so thatsaftbrdeduction or withholding for
Indemnified Taxes has been made (including suchctamhs and withholdings applicable to additionaihs payable under this Section) the
applicable Recipient receives an amount equaldéstim it would have received had no such deductievithholding been made.

(b) Payment of Other Taxes by the BorroweFhe Borrower shall timely pay to the relevanv@&mmental Authority
in accordance with applicable law, or at the optibthe Agent timely reimburse it for the paymefitamy Other Taxes.

(c) Indemnification by the Borrower The Borrower shall indemnify each Recipienthivit10 days after demand
therefor, for the full amount of any Indemnifiedxgs (including Indemnified Taxes imposed or asseoteor attributable to amounts payable
under this Section) payable or paid by such Regtpe required to be withheld or deducted from gnpant to such Recipient and any
reasonable expenses arising therefrom or with o¢spereto, whether or not such Indemnified Taxesavcorrectly or legally imposed or
asserted by the relevant Governmental AuthorityceAificate as to the amount of such paymentatnility delivered to the Borrower by a
Lender (with a copy to the Agent), or by the Agentits own behalf or on behalf of a Lender, shalcbnclusive absent manifest error.

(d) Indemnification by the LendersEach Lender shall severally indemnify the Agexrithin 10 days after demand
therefor, for (i) any Indemnified Taxes attributalbd such Lender (but only to the extent that tber@®ver has not already indemnified the
Agent for such Indemnified Taxes and without limgtithe obligation of the Borrower to do so), (iijyal axes attributable to such Lender’s
failure to comply with the provisions of Sectio®8(d) relating to the maintenance of a Particigegister and (iii) any Excluded Taxes
attributable to such Lender, in each case, thapayable or paid by the Agent in connection witls thgreement, and any reasonable expe
arising therefrom or with respect thereto, whethremot such Taxes were correctly or legally imposedsserted by the relevant Governme
Authority. A certificate as to the amount of systyment or liability delivered to any Lender by thgent shall be conclusive absent manifest
error. Each Lender hereby authorizes the Agesetmff and apply any and all amounts at any timing to such Lender under this
Agreement or
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otherwise payable by the Agent to the Lender from @ther source against any amount due to the Ageaer this paragraph (d).

(e) Evidence of PaymentsAs soon as practicable after any payment of 3ayethe Borrower to a Governmental
Authority pursuant to this Section 2.14, the Boreowhall deliver to the Agent the original or atified copy of a receipt issued by such
Governmental Authority evidencing such paymentaycof the return reporting such payment or othlvistence of such payment reasonably
satisfactory to the Agent.

() Status of Lenders (i) Any Lender that is entitled to an exemptfoom or reduction of withholding Tax with
respect to payments made under this Agreementddlaltker to the Borrower and the Agent, at the tonéimes reasonably requested by the
Borrower or the Agent, such properly completed executed documentation reasonably requested ydhewer or the Agent as will
permit such payments to be made without withholdingt a reduced rate of withholding. In additiany Lender, if reasonably requested by
the Borrower or the Agent, shall deliver such otti@cumentation prescribed by applicable law orapably requested by the Borrower or
Agent as will enable the Borrower or the Agent édedmine whether or not such Lender is subjecatkbp withholding or information
reporting requirements. Notwithstanding anythioghte contrary in the preceding two sentencescaohngpletion, execution and submission of
such documentation (other than such documentagibfosh in Section 2.14(f)(ii)(A), (ii)(B) and {§i{D) below) shall not be required if in the
Lender’s reasonable judgment such completion, di@cor submission would subject such Lender to mayerial unreimbursed cost or
expense or would materially prejudice the legat@nmercial position of such Lender.

(i) Without limiting the generality of the foregoing,

(A) any Lender that is a U.S. Person shall delivehéoBorrower and the Agent on or prior to the
date on which such Lender becomes a Lender unideAtiteement (and from time to time thereafter uf@reasonable
request of the Borrower or the Agent), executedinais of IRS Form W-9 certifying that such Lengdeexempt from U.S.
federal backup withholding tax;

(B) any Foreign Lender shall, to the extent it is Iggahtitled to do so, deliver to the Borrower and
the Agent (in such number of copies as shall baesgd by the recipient) on or prior to the datevbich such Foreign
Lender becomes a Lender under this Agreement (and time to time thereafter upon the reasonablaeasigof the
Borrower or the Agent), whichever of the followirggapplicable:

() in the case of a Foreign Lender claiming the bésefian income tax treaty to which the United
States is a party (x) with respect to paymentsitgrest under this Agreement, executed original®8fForm W-
8BEN establishing an exemption from, or reducti§rbS. federal withholding Tax pursuant to thetéirest”
article of such tax treaty and (y) with respecany other applicable payments under this
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Agreement, IRS Form W-8BEN establishing an exenmpfiom, or reduction of, U.S. federal withholdingxI
pursuant to the “business profits” or “other incdraicle of such tax treaty;

(i) executed originals of IRS Form W-8ECI;

(iii) in the case of a Foreign Lender claiming the bémefithe exemption for portfolio interest un
Section 881(c) of the Code, (x) a certificate sabsally in the form of Exhibit D-1 to the effedtat such Foreign
Lender is not a “bank” within the meaning of Sent&81(c)(3)(A) of the Code, a “10 percent sharebddldf the
Borrower within the meaning of Section 881(c)(3)(}the Code, or a “controlled foreign corporatia@scribed i
Section 881(c)(3)(C) of the Code (a* U.S. Tax Ctamze Certificate) and (y) executed originals of IRS
Form W-8BEN; or

(iv) to the extent a Foreign Lender is not the bendfaiaer, executed originals of IRS Form W-
8IMY, accompanied by IRS Form W-8ECI, IRS Form WE a U.S. Tax Compliance Certificate substantialy
the form of Exhibit D-2 or Exhibit D-3, IRS Form \8/-and/or other certification documents from eagehdiicial
owner, as applicable; providdaat if the Foreign Lender is a partnership and@mmore direct or indirect partners
of such Foreign Lender are claiming the portfoliterest exemption, such Foreign Lender may pro&iteS. Tax
Compliance Certificate substantially in the formEothibit D-4 on behalf of each such direct andiiadi partner;

© any Foreign Lender shall, to the extent it is lggahtitled to do so, deliver to the Borrower and
the Agent (in such number of copies as shall baasgd by the recipient) on or prior to the datevbich such Foreign
Lender becomes a Lender under this Agreement ¢ana time to time thereafter upon the reasonablaestof the
Borrower or the Agent), executed originals of attyeo form prescribed by applicable law as a basisiming exemption
from or a reduction in U.S. federal withholding Taly completed, together with such supplementagumentation as
may be prescribed by applicable law to permit toer@ver or the Agent to determine the withholdimgleduction required
to be made; and

(D) if a payment made to a Lender under this Agreemwendd be subject to U.S. federal
withholding Tax imposed by FATCA if such Lender wéo fail to comply with the applicable reportireguirements of
FATCA (including those contained in Section 1471gb1472(b) of the Code, as applicable), such Lesdall deliver to th
Borrower and the Agent at the time or times présctiby law and at such time or times reasonablyastgd by the
Borrower or the Agent such documentation prescriiedpplicable law (including as prescribed by #ect471(b)(3)(C)
(i) of the Code) and such additional documentateasonably requested by the Borrower or the Agent a
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may be necessary for the Borrower and the Ageconoply with their obligations under FATCA and taeienine that such
Lender has complied with such Lender’s obligationder FATCA or to determine the amount to dedudtwaithhold from
such payment. Solely for purposes of this claye FATCA” shall include any amendments made toTEA after the
date of this Agreement.

Each Lender agrees that if any form or certificaitgpreviously delivered expires or becomes olisabe inaccurate in any
respect, it shall update such form or certificatiorpromptly notify the Borrower and the Agent initimg of its legal inability to do so.

(9) Treatment of Certain Refundslf any party determines, in its reasonable dison, that it has received a refund of
any Taxes as to which it has been indemnified @msto this Section 2.14 (including by the paynmardadditional amounts pursuant to this
Section 2.14), it shall pay to the indemnifyingtgan amount equal to such refund (but only toetkient of indemnity payments made under
this Section with respect to the Taxes giving tessuch refund), net of all out-of-pocket expen@esluding Taxes) of such indemnified party
and without interest (other than any interest fgidhe relevant Governmental Authority with respgecsuch refund). Such indemnifying
party, upon the request of such indemnified pattyll repay to such indemnified party the amourd paer pursuant to this paragraph
(9) (plus any penalties, interest or other changgmsed by the relevant Governmental Authorityphie event that such indemnified party is
required to repay such refund to such Governmexutiority. Notwithstanding anything to the congram this paragraph (g), in no event v
the indemnified party be required to pay any amaeoi@in indemnifying party pursuant to this parayrég) the payment of which would place
the indemnified party in a less favorable net aftax position than the indemnified party would hé&een in if the indemnification payments
or additional amounts giving rise to such refund haver been paid. This paragraph shall not bstoged to require any indemnified party
make available its Tax returns (or any other infation relating to its Taxes that it deems confidghto the indemnifying party or any other
Person.

(h) Survival. Each party’s obligations under this Section Zhdll survive the resignation or replacement ef th
Agent or any assignment of rights by, or the rephaent of, a Lender, the termination of the Committs@nd the repayment, satisfaction or
discharge of all obligations under this Agreement.

SECTION 2.15._Sharing of Payments, Etff any Lender shall, by exercising any rightset-off or counterclaim or
otherwise, obtain payment in respect of any prialoid or interest on any of its Advances or otheligations hereunder resulting in such
Lender receiving payment of a proportion of theraggte amount of its Advances and accrued intdreston or other such obligations
greater than its pro rata share thereof as provideein, then the Lender receiving such greatgogoton shall (a) notify the Agent of such
fact, and (b) purchase (for cash at face valud)ggaations in the Advances and such other oblayegibefore the Termination Date of the
other Appropriate Lenders, and, on and after thenireation Date, of all other Lenders or make sutttepadjustments as shall be equitable,
so that the benefit of all such payments shallHazesd by the Appropriate Lenders or all Lendergmsdicable, ratably in accordance with the
aggregate amount of principal of and accrued istere their respective Advances and other amouwmitsgothem;_providedhat:
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0] if any such participations are purchased and angrportion of the payment giving rise thereto is
recovered, such participations shall be rescinaeltlae purchase price restored to the extent df semovery, without
interest; and

(i) the provisions of this paragraph shall not be comest to apply to (x) any payment made by the Boerow
pursuant to and in accordance with the expressstefrthis Agreement (including the application wfds arising from the
existence of a Defaulting Lender), or (y) any pagtr@btained by a Lender as consideration for tisggament of or sale of
a participation in any of its Advances to any assgor participant, other than to the Borrowerror 8ubsidiary thereof (as
to which the provisions of this paragraph shalllgpp

The Borrower consents to the foregoing and agtedhg extent it may effectively do so under apadie law, that any
Lender acquiring a participation pursuant to thed@oing arrangements may exercise against the Berroghts of set-off and counterclaim
with respect to such participation as fully asui€ls Lender were a direct creditor of the Borrowethie amount of such participation.

SECTION 2.16._Evidence of Debt

(a) Each Lender shall maintain in accordance with sigalipractice an account or accounts evidencing the
indebtedness of the Borrower to such Lender reguftom each Advance owing to such Lender from timéme, including the amounts of
principal and interest payable and paid to suctdeefrom time to time hereunder in respect of Acem The Borrower agrees that upon
notice by any Lender to the Borrower (with a copguch notice to the Agent) to the effect that aeNe required or appropriate in order for
such Lender to evidence (whether for purposeseaxfge, enforcement or otherwise) the Advances otaingr to be made by, such Lender,
the Borrower shall promptly execute and delivesuch Lender a Note payable to the order of sucliéeim a principal amount up to the
applicable Commitment of such Lender.

(b) The Register maintained by the Agent pursuant tdi&e8.07(c) shall include a control account, arguibsidiary
account for each Lender, in which accounts (takgether) shall be recorded (i) the date and amofuedich Borrowing made hereunder, the
Type of Advances comprising such Borrowing an@pipropriate, the Interest Period applicable the @dhe terms of each Assumption
Agreement and each Assignment and Assumption detivi® and accepted by it, (iii) the amount of anpcipal or interest due and payable
or to become due and payable from the Borroweath ¢ ender hereunder and (iv) the amount of any maeived by the Agent from the
Borrower hereunder and each Lender’s share thereof.

(c) Entries made in good faith by the Agent in the Regipursuant to subsection (b) above, and by kactier in its
account or accounts pursuant to subsection (a)ealstnall be priméacie evidence of the amount of principal and interest dad payable or
to become due and payable from the Borrower tthercase of the Register, each Lender and, inabe of such account or accounts, such
Lender, under this Agreement, absent manifest ;gorovided, however, that the failure of the Agent or such Lender @kman entry, or any
finding
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that an entry is incorrect, in the Register or sactount or accounts shall not limit or otherwifea the obligations of the Borrower under
this Agreement.

SECTION 2.17._Use of ProceedS he proceeds of the Advances shall be avail@vid the Borrower agrees that it shall
use such proceeds) for general corporate purpdsbke Borrower and its Subsidiaries and the refoiag repayment or prepayment of
existing Debt and other obligations; providdtbwever, that the proceeds of the Advances shall not bd tspay any amounts or loans ur
that certain Amended & Restated ABL Credit Agreetndated as of March 15, 2012, among Dollar Ger@aaporation, as parent borrower,
certain financial institutions party thereto andlM/&argo Bank, N.A., as administrative agent (afhier amended, restated, supplemented or
otherwise modified prior to the Effective Date).

SECTION 2.18._Mitigation Obligations; Replacemeht.enders

€) Designation of a Different Applicable Lending Offic If any Lender requests compensation under Segtibl, o
requires the Borrower to pay any Indemnified Taxeadditional amounts to any Lender or any GovemtaieAuthority for the account of
any Lender pursuant to Section 2.14, then such éresighll (at the request of the Borrower) use neaisie efforts to designate a different
Applicable Lending Office for funding or bookingifAdvances hereunder or to assign its rights atigailons hereunder to another of its
offices, branches or affiliates, if, in the judgrhensuch Lender, such designation or assignmgmtduld eliminate or reduce amounts
payable pursuant to Section 2.11 or 2.14 as themay be, in the future, and (ii) would not submath Lender to any unreimbursed cost or
expense and would not otherwise be disadvantageauch Lender. The Borrower hereby agrees taalagasonable costs and expenses
incurred by any Lender in connection with any sdehkignation or assignment.

(b) Replacement of LenderslIf any Lender requests compensation under Se&tibl, or if the Borrower is required
to pay any Indemnified Taxes or additional amouotany Lender or any Governmental Authority for #meount of any Lender pursuant to
Section 2.14 and, in each case, such Lender h#inetkor is unable to designate a different Apfdiea_ending Office in accordance with
Section 2.18(a), or if any Lender is a Defaultirepter or a Non-Approving Lender, then the Borromay, at its sole expense and effort,
upon notice to such Lender and the Agent, requich $ender to assign and delegate, without recdimseccordance with and subject to the
restrictions contained in, and consents requireSlegtion 8.07), all of its interests, rights (attien its existing rights to payments pursuant
to Section 2.11 or Section 2.14 and obligationsentiis Agreement to an Eligible Assignee thatlsledume such obligations (which
assignee may be another Lender, if a Lender acsaptsassignment); providéuhat:

0] the Borrower shall have paid to the Agent the assint fee (if any) specified in Section 8.07;

(i) such Lender shall have received payment of an atremual to the outstanding principal of its Advasice
accrued interest thereon, accrued fees and alt atheunts payable to it hereunder (including angamts under
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Section 8.04(f)) from the assignee (to the extéisuch outstanding principal and accrued interadtfaes) or the Borrower
(in the case of all other amounts);

(iii) in the case of any such assignment resulting frafaien for compensation under Section 2.11 or
payments required to be made pursuant to Sectigh 8uch assignment will result in a reductiondntscompensation or
payments thereafter;

(iv) such assignment does not conflict with applicabe; land

(v) in the case of any assignment resulting from a eebécoming a Non-Approving Lender, the applicable
assignee shall have consented to the applicabladment, waiver or consent.

A Lender shall not be required to make any suclyaseent or delegation if, prior thereto, as a restih waiver by such
Lender or otherwise, the circumstances entitlirggBlorrower to require such assignment and deleyatase to apply.

SECTION 2.19. Cash Collateral

€)) At any time that there shall exist a Defaulting den within one Business Day following the writteguest of the
Agent or any Issuing Bank (with a copy to the Agehée Borrower shall Cash Collateralize the IssuBagks’ Fronting Exposure with respect
to such Defaulting Lender (determined after givéfifgct to any reallocation pursuant to Section @Rdv) and any Cash Collateral provided
by such Defaulting Lender) in an amount not lesstthe Minimum Collateral Amount.

(b) Grant of Security Interest The Borrower, and to the extent provided by Bejaulting Lender, such Defaulting
Lender, hereby grants to the Agent, for the bemdfibe Issuing Banks, and agrees to maintainsariority security interest in all such Cash
Collateral as security for the Defaulting Lenderiligation to fund participations in respect of LdDligations, to be applied pursuant to
clause (b) below. If at any time the Agent detemsithat Cash Collateral is subject to any rigidl@am of any Person other than the Agent
and the Issuing Banks as herein provided or theatdtal amount of such Cash Collateral is less tharMinimum Collateral Amount, the
Borrower will, promptly upon demand by the Agerdypor provide to the Agent additional Cash Collaltér an amount sufficient to elimini
such deficiency (after giving effect to any CasHl&eral provided by the Defaulting Lender).

(c) Application. Notwithstanding anything to the contrary congairn this Agreement, Cash Collateral provided
under this Section 2.19 or Section 2.20 in respétetters of Credit shall be applied to the satisibn of the Defaulting Lender’s obligation
to fund participations in respect of L/C Obligatofincluding, as to Cash Collateral provided byedablting Lender, any interest accrued on
such obligation) for which the Cash Collateral wagrovided, prior to any other application of spchperty as may otherwise be provided
for herein.

(d) Termination of Requirement Cash Collateral (or the appropriate portionébérprovided to reduce any Issuing
Bank’s Fronting Exposure shall no longer be requtce
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be held as Cash Collateral pursuant to this Seétib@ following (i) the elimination of the applidal~ronting Exposure (including by the
termination of Defaulting Lender status of the &gaddle Lender), or (ii) the existence of excesshagllateral, as reasonably determined by
the Agent and each Issuing Bank; provideat, subject to Section 2.20 the Person providiagh Collateral and each Issuing Bank may agree
that Cash Collateral shall be held to support fuamticipated Fronting Exposure or other obligation

SECTION 2.20._Defaulting Lenders

(a) Defaulting Lender Adjustments. Notwithstanding tiryg to the contrary contained in this Agreemédrany
Lender becomes a Defaulting Lender, then, untihgime as such Lender is no longer a Defaultingdegnto the extent permitted by
applicable law:

0] Waivers and AmendmentsSuch Defaulting Lender’s right to approve omgligrove any amendment,
waiver or consent with respect to this Agreemeatldie restricted as set forth in the definitiorR&fquired Lenders.

(i) Defaulting Lender Waterfall Any payment of principal, interest, fees or othmounts received by the
Agent for the account of such Defaulting Lender éthier voluntary or mandatory, at maturity, pursuarirticle VI or
otherwise) or received by the Agent from a Defagltiender pursuant to Section 8.05 shall be apjgliedich time or times
as may be determined by the Agent as follofissst , to the payment of any amounts owing by such Defaulender to the
Agent hereundesecond , to the payment on a pro rata basis of any amawiitsg by such Defaulting Lender to any Issu
Bank or the Swing Line Bank hereundgniyd , to Cash Collateralize the Issuing Banks’ Frontibgposure with respect to
such Defaulting Lender in accordance with 2fb@rth , as the Borrower may request (so long as no De¢aigts), to the
funding of any Advance in respect of which suchddéting Lender has failed to fund its portion thedras required by this
Agreement, as determined by the Agéiiith , if so determined by the Agent and the Borronehe held in a deposit
account and released pro rata in order to (x)fgatisch Defaulting Lendes’ potential future funding obligations with resy
to Advances under this Agreement and (y) Cash @o##ze the Issuing Banks’ future Fronting Exp@swith respect to
such Defaulting Lender with respect to future Listigf Credit issued under this Agreement, in acaoce with Section 2.1
sixth, to the payment of any amounts owing to the Lesidée Issuing Banks or the Swing Line Bank asaltef any
judgment of a court of competent jurisdiction obeal by any Lender, the Issuing Banks or the Swing Bank against
such Defaulting Lender as a result of such Defagltiender’s breach of its obligations under thiseggnentseventh, so
long as no Default exists, to the payment of angwams owing to the Borrower as a result of any judgt of a court of
competent jurisdiction obtained by the Borroweriagiasuch Defaulting Lender as a result of suchabDkihg Lender’s
breach of its obligations under this Agreement; @ghth , to such Defaulting Lender or as otherwise dirgdig a court of
competent jurisdiction; providetiat if (x) such payment is a payment of the ppatamount of any Advances or L/C
Obligations in respect of which such

46




Defaulting Lender has not fully funded its apprapgishare, and (y) such Advances were made oeldied Letters of
Credit were issued at a time when the conditioh$osth in Section 3.02 were satisfied or waivad;ts payment shall be
applied solely to pay the Advances of, and L/C @dtibns owed to, all Non-Defaulting Lenders on @ fata basis prior to
being applied to the payment of any Advances oE/GrObligations owed to, such Defaulting Lendetillsuch time as all
Advances and funded and unfunded participationg@Obligations and Swing Line Advances are heldh®yLenders pro
rata in accordance with the Commitments under pipdiGable Facility without giving effect to Secti@20(a)(iv). Any
payments, prepayments or other amounts paid obpay@a Defaulting Lender that are applied (odh& pay amounts
owed by a Defaulting Lender or to post Cash Caldteursuant to this Section 2.20(a)(ii) shall leerhed paid to and
redirected by such Defaulting Lender, and each eeirdevocably consents hereto.

(iii) Certain Fees

(A) Each Defaulting Lender shall be entitled to receivacility fee for any period during which that
Lender is a Defaulting Lender only to extent alldesto the sum of (1) the outstanding principal antaf the Advances
funded by it, and (2) its Ratable Share of theestaimount of Letters of Credit for which it hasypded Cash Collateral
pursuant to Section 2.19.

(B) Each Defaulting Lender shall be entitled to recé@tter of credit fees for any period during
which that Lender is a Defaulting Lender only te thxtent allocable to its Ratable Share of thedtamount of Letters of
Credit for which it has provided Cash Collateratquant to Section 2.19.

© With respect to any facility fee or letter of creefdie not required to be paid to any Defaulting
Lender pursuant to clause (A) or (B) above, ther®ser shall (x) pay to each Non-Defaulting Lendettportion of any
such fee otherwise payable to such Defaulting Lendth respect to such Defaulting Lender’s partitipn in L/C
Obligations or Swing Line Advances that has beafioeated to such Non-Defaulting Lender pursuardiaoise (iv) below,
(y) pay to each Issuing Bank and the Swing LinelBas applicable, the amount of any such fee otisermayable to such
Defaulting Lender to the extent allocable to swsguing Bank’s or Swing Line BarskFronting Exposure to such Defaulti
Lender, and (z) not be required to pay the remgiaimount of any such fee.

(iv) Reallocation of Participations to Reduce Frontixpdsure. All or any part of such Defaulting Lender’s
participation in L/C Obligations and Swing Line Aahces shall be reallocated among the Non-Defaultémglers in
accordance with their respective Ratable Sharésulezed without regard to such Defaulting Lendé&t&volving Credit
Commitment) but only to the extent that (x) the ditinns set forth in Section 3.02 are satisfiethattime of such
reallocation (and, upon notice from the Agent & time of the reallocation
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(which notice shall be given reasonably prior tg proposed reallocation), unless the Borrower diealie otherwise notifie
the Agent prior to the time of such proposed realtimn, the Borrower shall be deemed to have repted and warranted
that such conditions are satisfied at such tined, (&) such reallocation does not cause the sutineofggregate principal
amount of Revolving Credit Advances, the partidigma in outstanding Letters of Credit and partitigmain Swing Line
Advances of any Non-Defaulting Lender to exceedddon-Defaulting Lender’s Revolving Credit Commitmbe No
reallocation hereunder shall constitute a waivaretgase of any claim of any party hereunder agaimefaulting Lender
arising from that Lender having become a Defaultirgder, including any claim of a Non-Defaultingrider as a result of
such Non-Defaulting Lender’s increased exposurdeviohg such reallocation.

(v) Cash Collateral, Repayment of Swing Line Advancéisthe reallocation described in clause (iv) adbo
cannot, or can only partially, be effected, therBaer shall, without prejudice to any right or redgeavailable to it
hereunder or under law, (f)rst, prepay Swing Line Advances in an amount equiiedSwing Line Bank’s Fronting
Exposure and (ypecond , Cash Collateralize the Issuing Banks’ Fronting@sure in accordance with the procedures set
forth in Section 2.19.

(b) Defaulting Lender Cure If the Borrower, the Agent, the Swing Line Baarkd each Issuing Bank agree in writing
that a Lender is no longer a Defaulting Lender,AQgent will so notify the parties hereto, whereupsnof the effective date specified in such
notice and subject to any conditions set forthdlme(which may include arrangements with respeetrip Cash Collateral), that Lender will
the extent applicable in respect of such Faciptychase at par that portion of outstanding Advarmédghe other Lenders or take such other
actions as the Agent may determine to be necessaguse the Advances and funded and unfundedipattons in Letters of Credit and
Swing Line Advances to be held pro rata by the Appate Lenders in accordance with the Commitmentier the applicable Facility
(without giving effect to Section 2.20(a)(iv)), wieeipon such Lender will cease to be a Defaultingdee;_providedhat no adjustments will
be made retroactively with respect to fees accaresther payments made by or on behalf of the Beerovhile that Lender was a Defaulting
Lender; and providedfurther, that except to the extent otherwise expresslgejby the affected parties, no change hereunaier fr
Defaulting Lender to Non-Defaulting Lender will stitute a waiver or release of any claim of anytyphereunder arising from that Lender’s
having been a Defaulting Lender.

(c) New Swing Line Advances/Letters of CrediSo long as any Revolving Credit Lender is a Diifag Lender, in
each case after giving effect to Section 2.20()(iythe Swing Line Bank shall not be requireduad any Swing Line Advances unless it is
satisfied that it will have no Fronting Exposureeafiving effect to such Swing Line Advance anfi{d Issuing Bank shall be required to
issue, extend, renew or increase any Letter ofiCuetess it is satisfied that it will have no Ftimgy Exposure after giving effect thereto.
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SECTION 2.21. _Increase in the Aggregate Commitsient

€) Request for IncreaseThe Borrower may, at any time but in any evasttmore than once in any calendar year
prior to the Termination Date, by notice to the Ageequest that the aggregate amount of the Rexp®redit Commitment and/or Term
Commitment be increased by an amount of $25,00000@® integral multiple thereof (each a * Commitinkcrease) to be effective as of
date that is at least 90 days prior to the TerronaDate (the “ Increase Datpas specified in the related notice to the Ag@ntivided,
howeverthat in no event shall the aggregate amount o€dmmitment Increases at any time exceed $150,000a01 provided further,
that, in respect of any proposed increase of tmmnTFeacility, the Increase Date shall be the lagtafaan Interest Period for Term Advances.

(b) Lender Election to IncreaseThe Agent shall promptly notify such Lenders &tigible Assignees as are
designated by the Borrower of a request by the®agr for a Commitment Increase, which notice simalude (i) the Facility to be increast
(ii) the proposed amount of such requested Comnnitimerease, (iii) the proposed Increase Date andhe date by which such Lenders and
Eligible Assignees wishing to participate in then@nitment Increase must commit to an increase iratheunt of their respective applicable
Commitments (the * Commitment Ddfe Each such Lender and Eligible Assignee thatilBng to participate in such requested
Commitment Increase (each an “ Increasing Lefdghall, in its sole discretion, give written na#ito the Agent on or prior to the
Commitment Date of the amount by which it is wifjito increase its Commitment or to establish itm@dtment, as the case may be. If such
Lenders and Eligible Assignees notify the Agent thay are willing to participate in the reques@ummitment Increase with applicable
Commitments in an aggregate amount that exceeantioeint of the requested Commitment Increase, theested Commitment Increase s
be allocated among such Lenders and Eligible Aggigiin such amounts as are agreed between thengorand the Agent. No Lender shall
be obligated to participate in such Commitmentéase.

(c) Notification by Agent Promptly following each Commitment Date, the Agshall notify the Borrower as to the
amount, if any, by which such Lenders and Eligiésignees are willing to participate in the reqadsEommitment Increase; provided
however, that the Revolving Credit Commitment or Term Coitnment, as applicable, of each such Eligible Assggehall be in an amount of
$5,000,000 or an integral multiple of $1,000,00@xcess thereof.

(d) Assuming Lenders On each Increase Date, each Eligible Assignateattcepts an offer to participate in a
requested Commitment Increase in accordance wittidde2.21(b) (each such Eligible Assignee, an $#xsing Lendet) shall become a
Lender party to this Agreement as of such Incr&sege and the Revolving Credit Commitment or Ternm@otment, as applicable, of each
Increasing Lender for such requested Commitmemelse shall be so increased by such amount (drebgrmount allocated to such Lender
pursuant to the last sentence of Section 2.216)f gauch Increase Date.

(e) Conditions to Effectiveness of Increasélotwithstanding the foregoing, any Commitmerdréase pursuant to tl
Section shall not be effective with respect to hagder or Eligible Assignee unless (i) the Agerdlshave received on or before such
Increase Date the following, each dated such date:
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(A) certified copies of resolutions of the Board ofdgitors of the Borrower or comparable goveri
body authorizing the Commitment Increase and tleesponding modifications to this Agreement;

(B) an assumption agreement from each Assuming Letidary, in form and substance reasonably
satisfactory to the Borrower and the Agent (each Assumption Agreemert), duly executed by such Assuming
Lender, the Agent and the Borrower; and

© confirmation from each Increasing Lender of the@ase in the amount of its Revolving Credit
Commitment or Term Commitment, as applicable, wriéing reasonably satisfactory to the Borrower émel
Agent; and

(i) on the date of request for a Commitment Increadeoarthe applicable Increase Date the following
statements shall be true (and the giving of theesgiffor Commitment Increase shall constitute aasgntation and warranty by the
Borrower that on the date of such request and oh Bicrease Date such statements are true):

(A) no Default shall have occurred and be continuingueh date and after giving effect to such
Commitment Increase; and

(B) the representations and warranties contained itiddet.01 are true and correct in all material
respects (other than any representation or wariqumlified by materiality or Material Adverse Effewhich shall
be true and correct in all respects) on and asaif date of, before and after giving effect tolsGommitment
Increase, and to the application of the proceegi®ffom, as though made on and as of such datepetathe
extent any of such representations and warrargfessrto an earlier date, in which case such reptaton and
warranty shall be true and correct in all matenéaipects (other than any representation or warmlified by
materiality or Material Adverse Effect, which shiadl true and correct in all respects) on and asidf date of,
before and after giving effect to, such Commitmestease, and to the application of the proceegieffom.

On each Increase Date, upon fulfillment of the dthors set forth in this Section 2.21(e), the Agshall notify the
Appropriate Lenders (including, without limitatioeach Assuming Lender) and the Borrower, on orrieefc00 P.M. (New York City time),
of the occurrence of the Commitment Increase teffexted on such Increase Date and shall recatfieifRegister the relevant information
with respect to each Increasing Lender and eachrAisg) Lender on such date. Each Increasing Lemdéreach Assuming Lender shall,
before 2:00 P.M. (New York City time) on the IncseaDate, to the extent applicable, (a) in the chsay increase in the Revolving Credit
Facility, purchase at par that portion of outstagdhdvances of the other Lenders or take such atti@wns as the Agent may determine to be
necessary to cause the Advances to be held prbyate Lenders in accordance with the Commitmantior (b)
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in case of any increase in the Term Facility, makailable to the Agent at the Agent’s Account,ame day funds, an amount equal to such
Increasing Lender’s or Assuming Lender’s increabeisn Commitment.

ARTICLE Il
CONDITIONS TO EFFECTIVENESS AND LENDING

SECTION 3.01._Conditions Precedent to EffectivermsSection 2.01 Section 2.01 of this Agreement shall become
effective on and as of the first date (the “ EffeetDate”) on which the following conditions precedent haeen satisfied:

€) The Borrower shall have naotified each Lender ardAbent in writing as to the proposed Effective dat

(b) The Borrower shall have paid all accrued fees apeeses of the Agent and the Lenders (includingatieeued
fees and expenses of counsel to the Agent).

(c) On the Effective Date, the following statementslidbatrue and the Agent shall have received ferabcount of
each Lender a certificate signed by a duly autledrizfficer of the Borrower, dated the Effective ®adtating that:

0] The representations and warranties contained itiddet.01 are correct on and as of the EffectiveeDa
and

(i) No event has occurred and is continuing that ctutist a Default.
(d) The Agent shall have received on or before thediiffe Date the following, each dated such daypimfand

substance reasonably satisfactory to the Agent:

0] Counterparts of this Agreement, duly executed alivered by each of the Lenders, the Borrower &e
Agent (or in the case of any such party as to whitlexecuted counterpart shall not have been mdteilie Agent shall ha
received, in form reasonably satisfactory to tedepy, email or other written confirmation fromchuparty of its execution
of a counterpart of this Agreement).

(i) The Notes to the order of the Lenders to the extmiested by any Lender pursuant to Section 2.16 a
least five Business Days prior to the Effectivedat

(iii) Certified copies of the resolutions of the Boardafectors of the Borrower approving this Agreement
and the other Loan Documents, and of all documevrittencing other necessary corporate action andrgovental
approvals, if any, with respect to this Agreement the other Loan Documents.
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(iv) A certificate of the Secretary or an Assistant 8&gy of the Borrower certifying the names and true
signatures of the officers of the Borrower authedizo sign this Agreement and the other Loan Docusnend the other
documents to be delivered hereunder.

(v) A favorable opinion of Simpson Thacher & BartlettR, counsel for the Borrower.

(e) The Borrower shall have terminated the commitmehtle lenders and shall, substantially simultaisgowith
the occurrence of the Effective Date (and in argnéwo later than the close of business on thectifie Date), repay or prepay all of
the obligations under the Existing Facilities aticcallateral and guarantors in respect of the fixgsFacilities shall have been
released or shall be released substantially simedtasly with the occurrence of the Effective Dated(in any event no later than the
close of business on the Effective Date), and edthe Lenders that is a party to any of the Emgstracilities hereby waives, upon
execution of this Agreement, any notice requiredig credit facility relating to the terminatiohammitments and prepayments
obligations thereunder.

() Each Lender shall have received all documentati@hather information required by bank regulatorthauties
under applicable “know your customer” and anti-mplaindering rules and regulations, including withlimitation the Patriot Act
to the extent requested by such Lender at leastHissiness Days prior to the Effective Date.

SECTION 3.02._Conditions Precedent to Each Bomowvéind Issuance The obligation of each Lender and the Swing Line
Bank to make an Advance (other than (x) a SwinglAdvance made by a Lender pursuant to Sectior{(l2.02 (y) an Advance made by a
Issuing Bank or any Lender pursuant to Section(2)p®n the occasion of each Borrowing and thegattion of each Issuing Bank to Issue a
Letter of Credit shall be subject to the conditipnscedent that the Effective Date shall have oecuand on the date of such Borrowing or
such Issuance(as the case may be) (a) the Agdhhatia received a Notice of Borrowing, Notice afiSg Line Borrowing or Notice of
Issuance, (b) the following statements shall be (and each of the giving of the applicable Notit&orrowing, Notice of Swing Line
Borrowing or Notice of Issuance and the acceptéycine Borrower of the proceeds of such Borrowinguch Issuance shall constitute a
representation and warranty by the Borrower thaherdate of such Borrowing or such Issuance thett statements are true):

0] the representations and warranties contained itiddet.01 (except the representations and warrasté
forth in the last sentence of Section 4.01(e) anflaction 4.01(f)(i)) are true and correct in aditerial respects (other than
any representation or warranty qualified by matityiar Material Adverse Effect, which shall be érand correct in alll
respects) on and as of such date, before andgifiag effect to such Borrowing or such Issuance emthe application of
the proceeds therefrom, as though made on andsaagbfdate, except to the extent any of such reptasons and
warranties refers to an earlier date, in which casd representation and warranty shall be truecarréct in
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all material respects (other than any represematiovarranty qualified by materiality or Materiafiverse Effect, which
shall be true and correct in all respects) on anof such date of, before and after giving effecstich Borrowing or such
Issuance, and to the application of the proceestefiom, and

(i) no event has occurred and is continuing, or woeddilt from such Borrowing or such Issuance or from
the application of the proceeds therefrom, thastitutes a Default;

and (c) the Agent shall have received such othprasals, opinions or documents as any Lender thrdlig Agent may reasonably request.

SECTION 3.03._Determinations Under Section 3.(Hor purposes of determining compliance withabeditions specified
in Section 3.01, each Lender shall be deemed te bansented to, approved or accepted or to bdisdtgith each document or other matter
required thereunder to be consented to or apprbyext acceptable or satisfactory to the Lendersssman officer of the Agent responsible
the transactions contemplated by this Agreemerit lshee received notice from such Lender priorte tlate that the Borrower, by notice to
the Lenders, designates as the proposed Effectite, Bpecifying its objection thereto. The Agdmdlspromptly notify the Lenders of the
occurrence of the Effective Date.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES

SECTION 4.01._Representations and WarrantieseoBtbrrower. The Borrower represents and warrants as follows:

(a) The Borrower is a corporation duly organized, Mgligkisting and in good standing under the lawthefState of
Tennessee.
(b) The execution, delivery and performance by the @oer of this Agreement and the other Loan Documintse

delivered by it, and the consummation of the tratisas contemplated hereby, are within the Borrésveorporate powers, have
been duly authorized by all necessary corporaieracind do not contravene (i) the Borrower’s obiaor by-laws or (i) any law or
any contractual restriction binding on or affectthg Borrower.

(c) No authorization or approval or other action byd ao notice to or filing with, any governmental laartity or
regulatory body or any other third party is reqdifer the due execution, delivery and performancéle Borrower of this
Agreement or the other Loan Documents to be deivéy it, except for such authorizations and apgiowhich have been obtained
and notices and filings which have been made.

(d) This Agreement has been, and each of the Notes tielvered by it when delivered hereunder will&adeen,
duly executed and delivered by the Borrower. Buseement is, and each of the Notes when deliveezdunder will be, the legal,
valid and binding obligation of the Borrower enfeable against the Borrower in
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accordance with their respective terms, exceptasenforceability may be limited by applicable bankcy, insolvency,
reorganization, moratorium or similar laws affegtithe enforcement of creditonsghts generally and by general equitable pringy

(e) The Consolidated balance sheet of the Borroweritar8ubsidiaries as at February 1, 2013, and tlagek
Consolidated statements of income and cash flowlseoBorrower and its Subsidiaries for the fisezdiythen ended, accompaniec
an opinion of Ernst & Young LLP, independent pulslazountants, copies of which have been furnisbede Agent, fairly present
the Consolidated financial condition of the Borrowad its Subsidiaries as at such date and thedlidated results of the operatic
of the Borrower and its Subsidiaries for the peeoded on such date, all in accordance with gdgeretepted accounting principl
consistently applied. Since February 1, 2013 dliras been no Material Adverse Change.

) There is no pending or threatened action, suigstigation, litigation or proceeding, includingtimout limitation,
any Environmental Action, affecting the Borroweramy of its Subsidiaries before any court, govenmaleagency or arbitrator that
(i) could be reasonably likely to have a Materialv&rse Effect other than the matters describedobedile 4.01(f) hereto (the “
Disclosed Litigatiori’) or (ii) purports to affect the legality, valigitor enforceability of this Agreement or any othean Document
or the consummation of the transactions contenplageeby.

(9) The Borrower is not engaged principally, or as ohigs important activities, in the business ofending credit fo
the purpose of purchasing or carrying margin s{@gkhin the meaning of Regulations T, U or X issuidthe Board of Governors
the Federal Reserve System), and no proceeds didrgnce will be used to purchase or carry any mastpck in violation of said
Regulations T, U or X or to extend credit to othfersthe purpose of purchasing or carrying any rimastpck in violation of said
Regulations T, U or X. Following application oktproceeds of each Advance, not more than 25 pestéme value of the assets
(either of the Borrower only or of the Borrower dtslSubsidiaries on a Consolidated basis) thasalogect to a restriction on sale,
pledge, or disposal under this Agreement will jgesented by margin stock (within the meaning ajiRation U issued by the
Board of Governors of the Federal Reserve System).

(h) The Borrower is not an “investment company” asmdiin, or subject to regulation under, the Investm
Company Act of 1940, as amended.

0] Neither the Information Memorandum nor any otheittem information, exhibit or report furnished byan behal
of the Borrower to the Agent or any Lender in cartios with the negotiation and syndication of tAigreement or delivered
pursuant to the terms of this Agreement (other thormation of a general economic or industry mator financial estimates,
forecasts and other forward-looking information afteér giving effect to all supplements and upd#teseto) contains, when taken
as a whole, any untrue statement of a materialdiaotnitted to state a material fact necessaryakenthe statements made therein
not materially misleading in light of the circumstas under which such statements are made.
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@) (i) Except as would not reasonably be expectedyiithdally or in the aggregate, to have a MateridvArse
Effect: Each Plan is in compliance with ERISA, tede and any applicable Requirement of Law; nooRaple Event has occurre
no Plan is reasonably likely to be insolvent ordorganization and no written notice of any suaoinency or reorganization has
been given to the Borrower; each Plan that is stibjeTitle IV of ERISA has satisfied the minimuemiding standards (within the
meaning of Section 412 of the Code or Section 3ERISA) applicable to such Plan, and there has Ib@edetermination that any
such Plan is, or is expected to be, in “at risktiss (within the meaning of Section 303 of ERISAne of the Borrower has incurred
(or is reasonably likely to incur) any liability to on account of a Plan pursuant to Section 408, 802(c), (i) or (I), 4062, 4063,
4064, 4069, 4201, 4204 or 4071 of ERISA or has exgified in writing that it will incur any liabity under any of the foregoing
Sections with respect to any Plan; no proceediags heen instituted (or are reasonably likely tanisdtuted) to terminate or to
reorganize any Plan or to appoint a trustee to midter any Plan, and no written notice of any suaiteedings has been given to the
Borrower or any ERISA Affiliate; and no lien impakander Section 401(a)(29) or 430(k) of the Codpuwsuant to ERISA on the
assets of the Borrower exists (or is reasonabbhfliko exist) nor has the Borrower been natifiedviiting that such a lien will be
imposed on the assets of the Borrower on accouayPlan, except to the extent that a breachypbhthe representations,
warranties or agreements in this Section 4.01@uld not result, individually or in the aggregatean amount of liability that would
be reasonably likely to have a Material Adverses&ff No Plan (other than a Multiemployer Plan) élasJnfunded Current Liabilit
that would, individually or when taken togetherlwiny other liabilities referenced in this Secto@l(j), be reasonably likely to
have a Material Adverse Effect. Neither the Boreowor any ERISA Affiliate has been notified by $monsor of a Mulitemployer
Plan that such Multiemployer Plan is insolvent fivitthe meaning of Section 4245 of ERISA), or hesrbdetermined to be in
“endangered or criticalstatus with the meaning of Section 432 of the Gmdgection 305 of ERISA and no such Multiemploykan
is reasonably expected to be insolvent or in “egdegd or critical” status. With respect to Plarat ire Multiemployer Plans, the
representations and warranties in this Section(j,@ther than any made with respect to (i) ligpilinder Section 4203 or 4205 of
ERISA or (ii) liability for termination or reorgamiition of such Plans under ERISA, are made to bekmmwledge of the Borrower.
Neither the Borrower nor any ERISA Affiliate haginred nor reasonably expects to incur any ligbilitder Title IV of ERISA with
respect to any Plan maintained by an ERISA Af@jancluding the imposition of any Lien in favortbe PBGC .

(i) All Foreign Plans are in compliance with, and hbeen established, administered and operated in
accordance with, the terms of such Foreign Pladsagplicable law, except for any failure to so ctympstablish, administer or
operate the Foreign Plans as would not reasonabéxpected to have a Material Adverse Effect. cAlitributions or other paymel
which are due with respect to each Foreign Plam ln@en made in full and there are no funding dafities thereunder, except to
extent any such events would not, individuallyrottie aggregate, reasonably be expected to haveeridl Adverse Effect .
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() Except where the failure of which would not be meebly expected to have a Material Adverse Eff@jteach of
the Borrower and the Subsidiaries has filed alefatlincome tax returns and all other tax retudespestic and foreign, required to
filed by it and has paid all material taxes paydiyét that have become due, other than thoseofiyat delinquent or (ii) contested in
good faith as to which adequate reserves have fireetded to the extent required by law and in adaoce with GAAP and (b) the
Borrower and each of the Subsidiaries have paitlawe provided adequate reserves (in the goodjtaliment of the management
of the Borrower or such Subsidiary) in accordani @AAP for the payment of, all federal, stategyincial and foreign taxes
applicable for the current fiscal year to the Hfifee Date.

()] The Borrower and its Subsidiaries are in complianite Environmental Laws and have not received temit
notice of any pending or threatened claims allegiogntial liability or responsibility for violatioof any Environmental Law on th
respective businesses, operations and propersiespein each case as would not, individually othi@ aggregate, reasonably be
expected to have a Material Adverse Effect.

(m) On the Effective Date, immediately following the kiveg of each Advance made on the Effective Dateaftet
giving effect to the application of the proceedswth Advances, the Borrower on a Consolidatedshwish its Subsidiaries is
Solvent.

(n) The Borrower and each of the Subsidiaries have goddmarketable title to or leasehold interestdliproperties
that are necessary for the operation of their ispmebusinesses as currently conducted and a®gedto be conducted, free and
clear of all Liens (other than any Liens permitbgdthis Agreement) and except where the failureaee such good title would not
reasonably be expected to have a Material Adveifeett

ARTICLE V
COVENANTS OF THE BORROWER

SECTION 5.01._Affirmative CovenantsSo long as any Advance shall remain unpaid,latter of Credit is outstanding
any Lender shall have any Commitment hereundethreower will:

(a) Compliance with Laws, Etc Comply, and cause each of its Subsidiaries mopdy, except where the failure to so
comply would not reasonably be expected to havexteNal Adverse Effect, with all applicable lawsles, regulations and orders,
such compliance to include, without limitation, qafance with ERISA, Environmental Laws and the BatAct.

(b) Payment of Taxes, EtcPay and discharge, and cause each of its Salisglio pay and discharge, before the
same shall become delinquent, (i) all material $agssessments and governmental charges or leypeséed upon it or upon
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its property and (i) all material lawful claimsaih if unpaid, might by law become a Lien uporpitsperty;_provided however, that
neither the Borrower nor any of its Subsidiarieslishe required to pay or discharge any such tssessment, charge or claim that is
being contested in good faith and by proper prooggsdand as to which appropriate reserves are lmaigtained, unless and until
any Lien resulting therefrom attaches to its propand becomes enforceable against its other omsdit

(c) Maintenance of InsuranceMaintain, and cause each of its Subsidiarigadmtain, insurance with responsible
and reputable insurance companies or associatiosisch amounts and covering such risks as is ffinoercially reasonable in the
good faith judgment of the management of the Boeroand (ii) either consistent with past practicesisuch amounts and covering
such risks as is usually carried by companies esgjagsimilar businesses or owning similar progsrtn the same general areas in
which the Borrower or such Subsidiary operatesvigied, however, that the Borrower and its Subsidiaries may gsdfire to the
extent deemed commercially reasonable in the gaitid judgment of the management of the Borrower.

(d) Preservation of Corporate Existence, Efereserve and maintain, and cause each of itsi@akes to preserve a
maintain, its corporate existence, rights (chaatet statutory) and franchises; providdwwever, that the Borrower and its
Subsidiaries may consummate any merger or consiolidpermitted under Section 5.02(b) and provitietherthat neither the
Borrower nor any of its Subsidiaries shall be reggiito preserve the existence of any Subsidiagngrright or franchise of the
Borrower or any Subsidiary if the management ofBberower shall determine that the preservatiometbkis no longer desirable in
the conduct of the business of the Borrower an8itssidiaries, taken as a whole, or if the faitorpreserve such existence, right or
franchise would not reasonably be expected to havaterial Adverse Effect.

(e) Visitation Rights. At any reasonable time and from time to timanpethe Agent or any of the Lenders or any
agents or representatives thereof, to examine ake wopies of and abstracts from the records aokisbaf account of, and visit the
properties of, the Borrower and any of its Subsid& and to discuss the affairs, finances anduatsoof the Borrower and any of its
Subsidiaries with any of their officers or dired@nd with their independent certified public actents.

® Keeping of Books Keep, and cause each of its Subsidiaries to, feper books of record and account in
conformity with GAAP.

(9) Maintenance of Properties, EtdMaintain and preserve, and cause each of itsiialbies to maintain and
preserve, all of its properties that are used efulisn the conduct of its business in good workimder and condition, ordinary wear
and tear excepted, in each case except whereillnefe so maintain and preserve would not reaslynae expected to have a
Material Adverse Effect.

(h) Reporting RequirementsFurnish to the Lenders:
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() as soon as available and in any event within 45 détgr the end of each of the first three quaxdéeact
fiscal year of the Borrower, the Consolidated be¢asheet of the Borrower and its Subsidiaries dseoénd of such quarter
and Consolidated statements of income and casls fbiéwhe Borrower and its Subsidiaries for the@gommencing at the
end of the previous fiscal year and ending withehd of such quarter, duly certified (subject taryend audit adjustments)
by the chief financial officer of the Borrower aming been prepared in accordance with generatig@ed accounting
principles and certificates of the chief finanaéficer of the Borrower as to compliance with tleems of this Agreement
and setting forth in reasonable detail the caltutatnecessary to demonstrate compliance with &ebt03,_providedhat in
the event of any change in generally accepted atcmuprinciples used in the preparation of sucdlaficial statements, the
Borrower shall also provide, if necessary for te&edmination of compliance with Section 5.03, desteent of reconciliation
conforming such financial statements to GAAP;

(i) as soon as available and in any event within 9@ dfter the end of each fiscal year of the Borrower
copy of the annual audit report for such year fier Borrower and its Subsidiaries, containing thasetidated balance sheet
of the Borrower and its Subsidiaries as of the @nslich fiscal year and Consolidated statemenitscoine and cash flows
of the Borrower and its Subsidiaries for such figear, in each case accompanied by an audit apimjoErnst & Young
LLP or other independent public accountants ofamati standing or otherwise acceptable to the Reduienders, which
report shall be unqualified as to scope of audit stmall state that such financial statements ptdagty in all material
respects the financial condition as at the endicfigiscal year, and certificates of the chief fio@l officer of the Borrower
as to compliance with the terms of this Agreemeuat setting forth in reasonable detail the calcalainecessary to
demonstrate compliance with Section 5.03, provitiadiin the event of any change in generally aemkptcounting
principles used in the preparation of such findnst@ements, the Borrower shall also providegifessary for the
determination of compliance with Section 5.03,aestent of reconciliation conforming such finansi@tements to GAAP;

(iii) as soon as possible and in any event within fiwes @dter an officer of the Borrower obtains knovged
thereof, the occurrence of each Default continwinghe date of such statement, a statement offeeibf the Borrower
setting forth details of such Default and the actiwat the Borrower has taken and proposes toviitkerespect thereto;

(iv) promptly after the sending or filing thereof, capia all reports that the Borrower sends to aniysof
security holders, and copies of all reports andsteggion statements that the Borrower or any Sliasj files with the
Securities and Exchange Commission or any natsealrities exchange;
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(v) promptly after the commencement thereof, noticallodictions and proceedings before any court,
governmental agency or arbitrator affecting therBeer or any of its Subsidiaries of the type ddsamliin Section 4.01(f);
and

(vi) such other information respecting the Borrowerror af its Subsidiaries as any Lender through therkg
may from time to time reasonably request.

Any information or document that is required todadivered to the Agent or any Lender pursuant i® $tection 5.01(h) shall be deemed
delivered to the Agent and the Lenders upon tlgfibf such information with the Securities and Exege Commission at the time such
information or document becomes available on EDG#évided that the Borrower gives timely noticehie Agent of the filing thereof.

@ Transactions with Affiliates. Conduct, and cause each of its Subsidiariesndud, all transactions otherwise
permitted under this Agreement with any of theifilistes on terms that, in the good faith judgmefthe management of the Borrower or
such Subsidiary, are fair and reasonable and sdd@srable to the Borrower or such Subsidiary tharould obtain in a comparable arm’s
length transaction with a Person not an Affiligiegvidedthat the foregoing restriction shall not apply & {fansactions between or among
Borrower and any of its Subsidiaries or betweenamdng any Subsidiaries, (b) the payment of redseriaes and out-of-pocket costs to
directors, and compensation and employee benedihgements paid to, and indemnities provided fertnefit of, directors, officers or
employees of the Borrower or its Subsidiaries pafty issuances of securities or other paymentardsior grants in cash, securities or
otherwise pursuant to, or the funding of, employhsgmeements, stock options and stock ownershigs@aproved by the Borrower’s board
of directors.

SECTION 5.02._Negative Covenant$o long as any Advance shall remain unpaid,latter of Credit is outstanding or
any Lender shall have any Commitment hereundeiBtheower will not:

(a) Liens, Etc. Create or suffer to exist, or permit any ofStehsidiaries to create or suffer to exist, any ldaror
with respect to any of its properties, whether mwwed or hereafter acquired, or assign, or pernyitcd its Subsidiaries to assign,
any right to receive income, other than:

0] Permitted Liens;
(i) Liens securing obligations under Capital Leases;
(iii) purchase money Liens upon or in any real properggaipment acquired or held by the Borrower or any

Subsidiary in the ordinary course of business tusethe purchase price of such property or equipmeto secure Debt
incurred solely for the purpose of financing thegusition of such property or equipment, or Liergstng on such property
or equipment at the time of its acquisition (ottfem any such Liens created in contemplation ofi sogjuisition that were
not incurred to finance the acquisition of suchgemy) or extensions, renewals or replacementspbéthe foregoing for
the same or a
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lesser amount, providechowever, that no such Lien shall extend to or cover ampprties of any character other than the
real property or equipment being acquired, anduoh €xtension, renewal or replacement shall extermd cover any
properties not theretofore subject to the Lien ertended, renewed or replaced;

(iv) the Liens existing on the Effective Date and désation Schedule 5.02(a) hereto;

(v) Liens on property of a Person existing at the thmeh Person is merged into or consolidated with the
Borrower or any Subsidiary of the Borrower or beesma Subsidiary of the Borrower and Liens on agsés$ing at the tim
such assets are acquired by the Borrower or angi@aby of the Borrower; providetthat such Liens were not created in
contemplation of such merger, consolidation or &ition and do not extend to any assets other thase of the Person so
merged into or consolidated with the Borrower arts8ubsidiary or acquired by the Borrower or sughsiliary;

(vi) Liens securing any Advances, L/C Obligations or ather obligations under or in connection with the
Loan Documents;

(vii) Liens securing Debt of the Borrower and its Sulasids in an aggregate principal amount not to eked
any time outstanding, together with any Debt inedrunder Section 5.02(d)(x), 10% of Consolidatetd éagible Assets;
and

(viii) the replacement, extension or renewal of any Lenmgtted by clause (iii) or (iv) above upon or et
same property theretofore subject thereto or thimcement, extension or renewal (without increasé amount or change
in any direct or contingent obligor) of the Debtwe=d thereby.

(b) Mergers, Etc Merge or consolidate with or into, or convegnsfer, lease or otherwise dispose of (whethené o

transaction or in a series of transactions) afiudrstantially all of its assets (whether now owoeHereafter acquired) to, any Person,
or permit any of its Subsidiaries to do so, extbat (i) any Subsidiary of the Borrower may mergeansolidate with or into, or
convey, transfer, lease or otherwise dispose @tass, any other Subsidiary of the Borrower,diy Subsidiary of the Borrower

may merge into or convey, transfer, lease or otlserdispose of assets to the Borrower, (iii) ther@@er may merge with any other
Person so long as the Borrower is the survivingai@tion, (iv) any Subsidiary of the Borrower magnge into another Person or
convey, transfer, lease or otherwise dispose @ts$s any other Person in connection with a digiposof such Subsidiary if such
Subsidiary, after giving effect thereto, is no leng Subsidiary of the Borrower so long as theafigjpn of such Subsidiary does not
constitute all or substantially all of the assdtthe Borrower and (v) any Subsidiary of the Boreswnay merge or consolidate into
another Person if the surviving Person of such ereng consolidation shall become a Subsidiary efBbrrower, providedin
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each case, that no Default shall have occurrearmbntinuing at the time of such proposed traimact would result therefrom.

(c) Change in Nature of BusinessMake, or permit any of its Subsidiaries to mak®y material change in the nature
of its business as carried on at the date hereof.

(d) Subsidiary Debt Permit any of its Subsidiaries to create oresutid exist, any Debt other than:
0] Debt owing to the Borrower or any Subsidiary;

(i) existing Debt outstanding on the Effective Data] Bisted on Schedule 5.02(d) (the “ Existing Sulasid
Debt”), and any Debt extending the maturity of, or ephg, refunding, renewing or refinancing, in whotdan part, the
Existing Subsidiary Debt; providedhat the principal amount of such Existing SulasidDebt shall not be increased above
the principal amount thereof outstanding immedjapelor to such extension, replacement, refundiegewal or refinancin
(except by an amount equal to any existing commitmatilized thereunder) as a result of or in catioe with such
extension, replacement, refunding, renewal or agfiing;

(iii) guarantees by any Subsidiary in respect of Debhgfother Subsidiary otherwise permitted under this
Section 5.02(d);

(iv) Debt representing deferred compensation or siraliéigations to employees of incurred in the ordynar
course of business;

(v) any Debt of (A) a Person that becomes a Subsidifaitye Borrower to the extent such Debt existhat t
time such Person becomes a Subsidiary and is eatett in contemplation of or in connection withls@erson becoming a
Subsidiary and (B) a Subsidiary to the extent ddeht is assumed in connection with an acquisiti@aenby such
Subsidiary and is not created in contemplatiorushsacquisition;_providedhowever, that such Debt shall not be
guaranteed by any other Subsidiary;

(vi) any guarantees for Advances, L/C Obligations or@hgr obligations under or in connection with the
Loan Documents;

(vii) endorsement of negotiable instruments for depesibblection or similar transactions in the ordiar
course of business;

(viii) Debt under Capital Leases;
(ix) unsecured obligations due to vendors under anyoreadtoring line; and

(x) other Debt aggregating for all of the Borrower'Sidiaries together with Debt secured by Liens
permitted under Section 5.02(a)(vii) in an
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amount not to exceed at any one time outstandiff df0Consolidated Net Tangible Assets.

SECTION 5.03._Financial Covenantsso long as any Advance shall remain unpaid Latter of Credit is outstanding or
any Lender shall have any Commitment hereundeBtiteower will, in each case as of the last dagadh full fiscal quarter of the Borrower
ending after the Effective Date (each such datdviaasurement Dat®:

(a) Leverage Ratio Maintain a ratio of (i) Consolidated Total Detst of such Measurement Date plus six (6) times
Consolidated Rental Expense for the four fiscaktgugeriod ending on such Measurement Date t&€insolidated EBITDAR for
the four fiscal quarter period ending on such Measient Date of not greater than 3.75:1.0 for eaelddrement Date ending on the
last day of each of the first six full fiscal queng following the Effective Date and, for each Maasnent Date thereafter, 3.5:1.0.

(b) Fixed Charge Coverage RatidMaintain a ratio of (i) Consolidated EBITDAR ftire four fiscal quarter period
ending on such Measurement Date to (ii) the su@afsolidated Interest Expense and ConsolidatedaRErpense for the four
fiscal quarter period ending on such Measuremetg Dinot less than 2.0:1.0.

ARTICLE VI
EVENTS OF DEFAULT

SECTION 6.01._Events of Defaultlf any of the following events (“ Events of Defs”) shall occur and be continuing:

(a) The Borrower shall fail to pay any principal of aAgivance when the same becomes due and payalthes or
Borrower shall fail to pay any interest on any Ade@ or make any other payment of fees or other atsqayable under this
Agreement or any Note within five days after thmmedecomes due and payable; or

(b) Any representation or warranty made by the Borrowezein or by the Borrower (or any of its officeirs)any
certificate, document, financial or other statemerttonnection with this Agreement shall prove &vé been incorrect in any
material respect when made; or

(c) (i) The Borrower shall fail to perform or observgyaerm, covenant or agreement contained in Seétioh(d) (as
to the existence of the Borrower), 5.02, 5.03 &i72or (ii) the Borrower shall fail to perform obgerve any other term, covenant or
agreement contained in this Agreement on its paoetperformed or observed if such failure shallam unremedied for 30 days
after written notice thereof shall have been gitethe Borrower by the Agent or any Lender; or

(d) The Borrower or any of its Subsidiaries shall faipay any principal of or premium or interest oy ®ebt that is
outstanding in a principal or notional amount ofeatst $75,000,000 in the aggregate (but excluBigelgt outstanding hereunder) of
the Borrower or such Subsidiary (as the case mgyween the same becomes due and
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payable (whether by scheduled maturity, requireg@yment, acceleration, demand or otherwise), acld filure shall continue

after the applicable grace period, if any, spedifirethe agreement or instrument relating to suebtPor any other event shall occur
or condition shall exist under any agreement drimsent relating to any such Debt and shall comtiafter the applicable grace
period, if any, specified in such agreement orumaent, if the effect of such event or conditiondsiccelerate, or to permit the
acceleration of, the maturity of such Debt; or angh Debt shall be declared to be due and payabiequired to be repaid or
redeemed (other than by a regularly scheduled redjprepayment or redemption, or, with respechioseecured Debt, resulting

from a disposition, condemnation, insured lossmoilar event relating to the property securing sebt), purchased or defeased, or
an offer to repay, redeem, purchase or defeaseBeischshall be required to be made, in each casetprthe stated maturity there
providedthat this Section 6.01(d) shall not apply to sedubebt that becomes due as a result of a salsfératondemnation or
similar event relating to the property or assetsisag such Debt; or

(e) The Borrower or any of its Material Subsidiariesllgenerally not pay its debts as such debts beatue, or sha
admit in writing its inability to pay its debts genally, or shall make a general assignment fob#meefit of creditors; or any
proceeding shall be instituted by or against thee@®weer or any of its Material Subsidiaries seekiogdjudicate it a bankrupt or
insolvent, or seeking liquidation, winding up, rganization, arrangement, adjustment, protectidigfr@r composition of it or its
debts under any law relating to bankruptcy, insetyeor reorganization or relief of debtors, or segkhe entry of an order for relief
or the appointment of a receiver, trustee, custodieother similar official for it or for any sulasttial part of its property and, in the
case of any such proceeding instituted againbtitifot instituted by it), either such proceedihglsremain undismissed or unstayed
for a period of 60 days, or any of the actions &g such proceeding (including, without limitatiche entry of an order for relief
against, or the appointment of a receiver, trustestodian or other similar official for, it or fany substantial part of its property)
shall occur; or the Borrower or any of its Matealbsidiaries shall take any corporate action thaize any of the actions set forth
above in this subsection (e); or

() Judgments or orders for the payment of money ieexof $75,000,000 in the aggregate shall be reddegainst
the Borrower or any of its Subsidiaries by a cafitompetent jurisdiction and such judgment or ofde payment is not satisfied,
discharged, vacated, bonded or stayed pending bwjibm a period of 60 consecutive days; or

(9) Any nonmonetary judgment or order shall be rendered agtiirsBorrower or any of its Subsidiaries by a ¢t
competent jurisdiction that could be reasonablyeeigd to have a Material Adverse Effect, and sudigent or order is not
satisfied, discharged, vacated, bonded or stayedipg appeal within a period of 60 consecutive days

(h) (i) any “person” or “group” (as such terms are uge8ections 13(d) and 14(d) of the Securities Exge Act of
1934, but excluding any employee benefit plan
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of such person or its subsidiaries, and any pess@mtity acting in its capacity as trustee, agerdther fiduciary or administrator of
any such plan) becomes the “beneficial owner” @fmdd in Rules 13d-3 and 13d-5 under the Secsariichange Act of 1934,
except that a person or group shall be deemedvi® ‘teeneficial ownershipdf all securities that such person or group hasigt tc
acquire, whether such right is exercisable immedjair only after the passage of time (such right;option right”)), directly or
indirectly, of 35% or more of the equity securit@@she Borrower entitled to vote for members @& toard of directors or equivalent
governing body of the Borrower on a fully-diluteddis (and taking into account all such securities $uch person or group has the
right to acquire pursuant to any option right){i9rduring any period of 24 consecutive monthsaority of the members of the
board of directors or other equivalent governingybof the Borrower cease to be composed of indal&l(i) who were members of
that board or equivalent governing body on the fies of such period, (ii) whose election or nontimato that board or equivalent
governing body was approved by individuals refetieth clause (i) above constituting at the timesa€h election or nomination at
least a majority of that board or equivalent goiregrbody or (iii) whose election or nomination tmt board or other equivalent
governing body was approved by individuals refetieth clauses (i) and (ii) above constitutingta time of such election or
nomination at least a majority of that board orieglent governing body; or

(0 (i) Any Plan shall fail to satisfy the minimum fuind standard required for any plan year or panebior a
waiver of such standard or extension of any amatitin period is sought or granted under SectionaftBe Code; any Plan is or
shall have been terminated or is the subject dfiteation proceedings under ERISA (including thergivof written notice thereof);
an event shall have occurred or a condition shadk én either case entitling the PBGC to terminatg Plan or to appoint a trustee to
administer any Plan (including the giving of writteotice thereof); a Plan subject to Title IV of ISR is, or is expected to be, in “at
risk” status (within the meaning of Section 30E&ISA); the Borrower or any ERISA Affiliate has imced or is likely to incur a
liability to or on account of a Plan under Sect#@62, 4063, 4064, 4069, 4201 or 4204 of ERISA T¥l®f ERISA (including the
giving of written notice thereof), (ii) there couldsult from any event or events set forth in adafilsthis Section 6.01(i) the
imposition of a lien, the granting of a securityeirest, or a liability, or the reasonable likelidaaf incurring a lien, security interest
liability, (iii) a determination that any Plan is is reasonably likely to be in at risk status fwitthe meaning of Section 303 of
ERISA), or (iv) the Borrower or an ERISA Affiliateceives notice from the sponsor of a Multiempldykm that such
Multiemployer Plan is insolvent (within the meaniogSection 4245 of ERISA), or has been determioduk in “endangered or
critical” status with the meaning of Section 432l Code or Section 305 of ERISA or such Multiemypl Plan is reasonably
expected to be insolvent or in “endangered oraafitistatus, and (v) such lien, security intergdtability described in clauses (i) —
(iv) of this Section 6.01(i) will or would be reasably likely to have a Material Adverse Effect; or

()] Any provision of this Agreement shall for any reas@ase to be valid and binding on or enforceadpénat the
Borrower, or the Borrower shall so state in writing
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then, and in any such event, the Agent (i) shalhatequest, or may with the consent, of the Reduienders, by notice to the Borrower,
declare the obligation of each Lender to make Adear{other than Advances to be made by a Lendsuant to Section 2.02(b) or by an
Issuing Bank or a Lender pursuant to Section 2)p3fud of the Issuing Banks to Issue Letters ofde be terminated, whereupon the same
shall forthwith terminate, and (ii) shall at thejoest, or may with the consent, of the Requireddees, by notice to the Borrower, declare the
Advances, all interest thereon and all other an®payable under this Agreement to be forthwith alug payable, whereupon the Advances,
all such interest and all such amounts shall becamdebe forthwith due and payable, without presentirdemand, protest or further notice
any kind, all of which are hereby expressly waibgdhe Borrower; providedhowever, that in the event of an actual or deemed entignof
order for relief with respect to the Borrower untier Federal Bankruptcy Code, (A) the obligatiorath Lender to make Advances (other
than Advances to be made by a Lender pursuantaiio8e2.02(b) or by an Issuing Bank or a Lendeispant to Section 2.03(c)) and of the
Issuing Banks to Issue Letters of Credit shall enatically be terminated and (B) the Advances, ahsinterest and all such amounts shall
automatically become and be due and payable, wiflr@sentment, demand, protest or any notice okard; all of which are hereby
expressly waived by the Borrower.

SECTION 6.02._Actions in Respect of the L etter€oddit upon Default If any Event of Default shall have occurred and
be continuing, the Agent may with the consent,hadlsat the request, of the Required Revolving @deehders, irrespective of whether it is
taking any of the actions described in Section @0dtherwise, make demand upon the Borrower td farthwith upon such demand the
Borrower will, (a) pay to the Agent on behalf oétRevolving Credit Lenders in same day funds athent’s office designated in such
demand, for deposit in the L/C Cash Deposit Accpantamount equal to the aggregate Available Amotiatl Letters of Credit then
outstanding or (b) make such other arrangemenessipect of the outstanding Letters of Credit a#l Bleaacceptable to the Required
Revolving Credit Lenders and not more disadvantag¢o the Borrower than clause (a); providédwever, that in the event of an actual or
deemed entry of an order for relief with respedh®w Borrower under the Federal Bankruptcy Codeggraaunt equal to the aggregate
Available Amount of all outstanding Letters of Citezhall be immediately due and payable to the Adenthe account of the Revolving
Credit Lenders without notice to or demand uponBbgower, which are expressly waived by the Borowo be held in the L/C Cash
Deposit Account. If at any time an Event of Defasiicontinuing the Agent determines that any fulmelsl in the L/C Cash Deposit Account
are subject to any right or claim of any Persoreothan the Agent and the Lenders or that the gtedunt of such funds is less than the
aggregate Available Amount of all Letters of Crethie Borrower will, forthwith upon demand by thgeént, pay to the Agent, as additional
funds to be deposited and held in the L/C Cash Bigpacount, an amount equal to the excess ofueh sggregate Available Amount over
(b) the total amount of funds, if any, then heldhia L/C Cash Deposit Account that the Agent deteemto be free and clear of any such r
and claim. Upon the drawing of any Letter of Ctetti the extent funds are on deposit in the L/GHCaeposit Account, such funds shall be
applied to reimburse the Issuing Banks to the éxiermitted by applicable law. After all such ezt of Credit shall have expired or been
fully drawn upon and all other obligations of therBower hereunder and under the other Loan Docwsrsddll have been paid in full, the
balance, if any, in such L/C Cash Deposit Accolnatibe returned to the Borrower.

65




ARTICLE VII
THE AGENT

SECTION 7.01._Appointment and AuthorityEach of the Lenders hereby irrevocably appdbitibank to act on its behalf
as the Agent hereunder and under the other Loaniewts and authorizes the Agent to take such actiorits behalf and to exercise such
powers as are delegated to the Agent by the teemehor thereof, together with such actions andgre as are reasonably incidental ther
The provisions of this Article are solely for thentefit of the Agent and the Lenders, and the Boerashall not have rights as a third-party
beneficiary of any of such provisions. It is ursteod and agreed that the use of the term “agem&ii or in any Loan Document (or any
other similar term) with reference to the Agentdd intended to connote any fiduciary or other iiegbl(or express) obligations arising under
agency doctrine of any applicable law. Insteachgaom is used as a matter of market custom, aimieisded to create or reflect only an
administrative relationship between contractingipar

SECTION 7.02._Rights as a LendeiThe Person serving as the Agent hereunder ishedl the same rights and powers il
capacity as a Lender as any other Lender and nexgisg the same as though it were not the Agedtitenterm “Lender” or “Lendersshall,
unless otherwise expressly indicated or unlessah&xt otherwise requires, include the Personirisgias the Agent hereunder in its
individual capacity. Such Person and its Affilmteay accept deposits from, lend money to, ownrgasiof, act as the financial advisor o
any other advisory capacity for, and generally gega any kind of business with, the Borrower oy &ubsidiary or other Affiliate thereof as
if such Person were not the Agent hereunder arttbwitany duty to account therefor to the Lenders.

SECTION 7.03._Exculpatory Provisions

(a) The Agent shall not have any duties or obligatiexsept those expressly set forth herein and irther Loan
Documents, and its duties hereunder shall be adtrative in nature. Without limiting the genenaldf the foregoing, the Agent:

0] shall not be subject to any fiduciary or other ireglduties, regardless of whether a Default hasroed
and is continuing;

(i) shall not have any duty to take any discretionatijoa or exercise any discretionary powers, except
discretionary rights and powers expressly contetaglaereby or by the other Loan Documents thaftient is required to
exercise as directed in writing by the Requiredde¥s (or such other number or percentage of thdémras shall be
expressly provided for herein or in the other L&mtuments); providethat the Agent shall not be required to take any
action that, in its opinion or the opinion of itsunsel, may expose the Agent to liability or tisatentrary to any Loan
Document or applicable law, including for the avaide of doubt any action that may be in violatibthe automatic stay
under any Debtor Relief Law or that may effect difiture, modification or
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termination of property of a Defaulting Lender iobation of any Debtor Relief Law; and

(iii) shall not, except as expressly set forth hereinimtige other Loan Documents, have any duty tolakss
and shall not be liable for the failure to disclosey information relating to the Borrower or arfyite Affiliates that is
communicated to or obtained by the Person sensdrtha@Agent or any of its Affiliates in any capscit

(b) The Agent shall not be liable for any action takemot taken by it (i) with the consent or at teguest of the
Required Lenders (or such other number or percerdéithe Lenders as shall be necessary, or asghetAhall believe in good faith shall be
necessary, under the circumstances as providegcio8s 8.01 and 6.01), or (ii) in the absencasobwn gross negligence or willful
misconduct as determined by a court of competeisdiction by final and nonappealable judgment.e Byent shall be deemed not to have
knowledge of any Default unless and until noticeatlibing such Default is given to the Agent in wgt by the Borrower or a Lender.

(c) The Agent shall not be responsible for or haveduty to ascertain or inquire into (i) any statemerarranty or
representation made in or in connection with thgge®ement or any other Loan Document, (ii) the cuistef any certificate, report or other
document delivered hereunder or thereunder ormmection herewith or therewith, (iii) the perforncaror observance of any of the
covenants, agreements or other terms or condifen®rth herein or therein or the occurrence gf@afault, (iv) the validity, enforceability,
effectiveness or genuineness of this Agreementpéimgr Loan Document or any other agreement, ingtni or document, or (v) the
satisfaction of any condition set forth in Artidleor elsewhere herein, other than to confirm iptef items expressly required to be delive
to the Agent.

SECTION 7.04._Reliance by AgentThe Agent shall be entitled to rely upon, andllstot incur any liability for relying
upon, any notice, request, certificate, conseatestent, instrument, document or other writingl(iding any electronic message, Internet or
intranet website posting or other distribution)i&etd by it to be genuine and to have been sigsett, or otherwise authenticated by the
proper Person. The Agent also may rely upon aatgistent made to it orally or by telephone and betieby it to have been made by the
proper Person, and shall not incur any liability felying thereon. In determining compliance watty condition hereunder to the making of
an Advance or the issuance, extension, renewalcoease of a Letter of Credit, that by its termstine fulfilled to the satisfaction of a
Lender or an Issuing Bank, the Agent may presuraesiich condition is satisfactory to such Lendéessithe Agent shall have received
notice to the contrary from such Lender or IssiBagk prior to the making of such Advance or theidsee of such Letter of Credit. The
Agent may consult with legal counsel (who may bense| for the Borrower), independent accountantsadiner experts selected by it, and
shall not be liable for any action taken or noetaky it in accordance with the advice of any stminsel, accountants or experts.

SECTION 7.05._Deleqgation of DutiesThe Agent may perform any and all of its dutiesl exercise its rights and powers
hereunder or under any other Loan Document by or
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through any one or more sub-agents appointed bfgleat and reasonably acceptable to the Borroviae Agent and any such sub-agent
may perform any and all of its duties and exeritsseights and powers by or through their respecRelated Parties. The exculpatory
provisions of this Article shall apply to any suslb-agent and to the Related Parties of the Agehtay such sub-agent, and shall apply to
their respective activities in connection with gymdication of the Facilities as well as activittssAgent. The Agent shall not be responsible
for the negligence or misconduct of any sub-agextept to the extent that a court of competensgliction determines in a final and
nonappealable judgment that the Agent acted witkggnegligence or willful misconduct in the selectof such sub-agents.

SECTION 7.06._Resignation of Agent

€)) The Agent may at any time give notice of its reaigm to the Lenders and the Borrower. Upon racgiany
such notice of resignation, the Required Lendeadl Slave the right, in consultation with the Boriewto appoint a successor, which shall
bank with an office in the United States, or anilsffe of any such bank with an office in the Uit8tates. If no such successor shall have
been so appointed by the Required Lenders andisad accepted such appointment within 30 days #hifteretiring Agent gives notice of its
resignation (or such earlier day as shall be agogatie Required Lenders) (the “ Resignation EffecDate”), then the retiring Agent may
(but shall not be obligated to), on behalf of trentlers, appoint a successor Agent meeting thefigatitins set forth above. Whether or nc
successor has been appointed, such resignatidrbsbkaime effective in accordance with such noticghe Resignation Effective Date.

(b) If the Person serving as Agent is a Defaulting legmalirsuant to clause (v) of the definition they¢loé Required
Lenders may, to the extent permitted by applicébie by notice in writing to the Borrower and sugbrson remove such Person as Agent
and, in consultation with the Borrower, appoinuacessor. If no such successor shall have beapmanted by the Required Lenders and
shall have accepted such appointment within 30 ¢aysuch earlier day as shall be agreed by theiiR=tjLenders) (the “ Removal Effective
Date”), then such removal shall nonetheless becometaféein accordance with such notice on the Rem&¥factive Date.

(c) With effect from the Resignation Effective Datetloe Removal Effective Date (as applicable) (1)ret&ing or
removed Agent shall be discharged from its duties@bligations hereunder (except that in the casamy collateral security held by the
Agent on behalf of the Lenders hereunder, theimgtior removed Agent shall continue to hold suchateral security until such time as a
successor Agent is appointed) and (2) except fpiirdemnity payments owed to the retiring or rentbgent, all payments,
communications and determinations provided to bedentgy, to or through the Agent shall instead beeriador to each Lender directly, until
such time, if any, as the Required Lenders apmositccessor Agent as provided for above. Upoadheptance of a successomrppointmer
as Agent hereunder, such successor shall succesd toecome vested with all of the rights, powerisjleges and duties of the retiring or
removed Agent (other than any rights to indemnéyrpents owed to the retiring or removed Agent), tiedretiring or removed Agent shall
be discharged from all of its duties and obligagitereunder or under the other Loan Documents.fédsepayable by the Borrower to a
successor Agent shall be the same as those papatderedecessor unless
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otherwise agreed between the Borrower and suclesseor After the retiring or removed Agent’s resition or removal hereunder, the
provisions of this Article and Section 8.04 shalhtinue in effect for the benefit of such retiriogremoved Agent, its sub-agents and their
respective Related Parties in respect of any axtaken or omitted to be taken by any of them wihiéeretiring or removed Agent was acting
as Agent.

(d) Any resignation pursuant to this Section by a Reestiing as Agent shall, unless such Person sbtifj/ithe
Borrower and the Lenders otherwise, also act ievelsuch Person and its Affiliates of any obligatio advance or issue new, or extend
existing, Swing Line Advances or Letters of Craditere such advance, issuance or extension is to oocor after the effective date of such
resignation. Upon the acceptance of a succesappointment as Agent hereunder, (i) such succsehatl succeed to and become vested
all of the rights, powers, privileges and dutieshaf retiring Issuing Bank and Swing Line Bank), ttiie retiring Issuing Bank and Swing Line
Bank shall be discharged from all of their respextiuties and obligations hereunder or under therdtoan Documents, (iii) the successor
Swing Line Bank shall enter into an Assignment Asdumption and acquire from the retiring Swing LBenk each outstanding Swing Line
Advance of such retiring Swing Line Bank for a phase price equal to par plus accrued interestighthé successor Issuing Bank shall is
letters of credit in substitution for the LettefsQredit, if any, outstanding at the time of sucdlesession or make other arrangements
reasonably satisfactory to the retiring Issuing Bameffectively assume the obligations of theriegj Issuing Bank with respect to such
Letters of Credit.

SECTION 7.07._No+Reliance on Agent and Other LenderEach Lender acknowledges that it has, indepetydand
without reliance upon the Agent or any other Leratesiny of their Related Parties and based on dachiments and information as it has
deemed appropriate, made its own credit analysidangision to enter into this Agreement. Each legradso acknowledges that it will,
independently and without reliance upon the Agerariy other Lender or any of their Related Padies based on such documents and
information as it shall from time to time deem agprate, continue to make its own decisions inrtglar not taking action under or based
upon this Agreement, any other Loan Document orratated agreement or any document furnished hdexwr thereunder.

SECTION 7.08._No Other Duties, EtcAnything herein to the contrary notwithstandingne of the Joint Lead Arrangers
and Joint Bookrunners or Co-Syndication Agents @D@cumentation Agents listed on the cover page lieteall have any powers, duties
responsibilities under this Agreement or any ofdtieer Loan Documents, except in its capacity quieable, as the Agent or a Lender
hereunder.

ARTICLE VIII
MISCELLANEOUS

SECTION 8.01._Amendments, EtdNo amendment or waiver of any provision of thggeement or the other Loan
Documents, nor consent to any departure by theoB@r therefrom, shall in any event be effectiveesalthe same shall be in writing and
signed by the Required Lenders, and then such waineonsent shall be effective only in the spedifistance and for the specific purpose for
which given;_provided however, that (a) no amendment, waiver
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or consent shall, unless in writing and signed Ibtha Lenders, do any of the following: (i) waiaay of the conditions specified in

Section 3.01, (ii) change the percentage of the 1@idments or of the aggregate unpaid principal anhofithe Advances, or the number of
Lenders, that shall be required for the Lendemngrof them to take any action hereunder, ordiiend this Section 8.01 and (b) no
amendment, waiver or consent shall, unless inngritind signed by each Lender directly affectedetihyerdo any of the following: (i) increa
the Commitments of such Lender, (ii) reduce thagpal of, or interest on, the Advances or any faesther amounts payable to such Lender
hereunder, or (iii) postpone any date fixed for payment of principal of, or interest on, the Adwas or any fees or other amounts payab
such Lender hereunder (including, but not limitedthe Final Maturity Date); and providefurther, that (x) no amendment, waiver or
consent shall, unless in writing and signed byAbent in addition to the Lenders required aboviake such action, affect the rights or duties
of the Agent under this Agreement or any other LDagument, (y) no amendment, waiver or consent, alvaess in writing and signed by
the Swing Line Bank, in addition to the Lendersuiegd above to take such action, affect the rigihtsbligations of the Swing Line Bank
under this Agreement, and (z) no amendment, waiveonsent shall, unless in writing and signedHgylssuing Banks in addition to the
Lenders required above to take such action, adyeaiffect the rights or obligations of the IssuiBgnks in their capacities as such under this
Agreement.

SECTION 8.02._Notices, Etc

(a) Notices Generally Except in the case of notices and other comnatinics expressly permitted to be given by
telephone (and except as provided in paragrapbdlop), all notices and other communications predifor herein shall be in writing and
shall be delivered by hand or overnight courievieer, mailed by certified or registered mail or sy facsimile as follows:

0] if to the Borrower, to it at 100 Mission Ridge, Gibettsville, TN 37072, Attention of Barbara Springe
Vice President and Treasurer (Facsimile No. 6158%%; Telephone No. 615-855-4825);

(i) if to the Agent, to Citibank at Building #3 1615e8rRoad, New Castle, Delaware 19720, Attention of
Bank Loan Syndications (Facsimile No. (212) 99409Telephone No. 302-894-6011);

(iii) if to any Issuing Bank, to it at the address prediéh writing to the Agent and the Borrower at tinee of
its appointment as an Issuing Bank hereunder; and

(iv) if to a Lender, to it at its address (or facsimmienber) set forth in its Administrative Questionmeai
Notices sent by hand or overnight courier servacanailed by certified or registered mail, shalldeemed to have been
given when received; notices sent by facsimileldiebdeemed to have been given when sent (excapffthhot given during normal business

hours for the recipient, shall be deemed to haem lggven at the opening of business on the next
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business day for the recipient). Notices deliveredugh electronic communications, to the extenviged in paragraph (b) below, shall be
effective as provided in said paragraph (b).

(b) Electronic Communications Notices and other communications to the Lendatsthe Issuing Banks hereunder
may be delivered or furnished by electronic comroatidn (including e mail and Internet or intranethsgites) pursuant to procedures
approved by the Agent, provid#uat the foregoing shall not apply to notices tg bander or Issuing Bank pursuant to Article Ikifch
Lender or Issuing Bank, as applicable, has notifiedAgent that it is incapable of receiving nasiceder such Article by electronic
communication. The Agent or the Borrower maytsnréasonable discretion, agree to accept notimésther communications to it hereun
by electronic communications pursuant to procedapgsoved by it; providethat approval of such procedures may be limiteplaticular
notices or communications.

Unless the Agent otherwise prescribes, (i) notaresd other communications sent to an e-mail addtesis be deemed
received upon the sender’s receipt of an acknovelemt from the intended recipient (such as by tatufn receipt requested” function, as
available, return @nail or other written acknowledgement), and (iiJioes or communications posted to an Internet tvairet website shall |
deemed received upon the deemed receipt by thedieerecipient, at its enail address as described in the foregoing clalsef (hotification
that such notice or communication is available igledtifying the website address therefor; provitieat, for both clauses (i) and (ii) above, if
such notice, email or other communication is naot seiring the normal business hours of the rectpiuch notice or communication shall be
deemed to have been sent at the opening of bugings® next business day for the recipient.

(c) Change of Address, EtcAny party hereto may change its address orifatssnumber for notices and other
communications hereunder by notice to the otheigzahnereto.

(d) Platform.

0] The Borrower agrees that the Agent may, but stalbe obligated to, make the Communications (as
defined below) available to the Issuing Banks dreddther Lenders by posting the Communications elot Domain, Intralinks,
Syndtrak or a substantially similar electronic saaission system (the * Platforfp

(i) The Platform is provided “as is” and “as availabl&éhe Agent Parties (as defined below) do not aatrr
the adequacy of the Platform and expressly discliibility for errors or omissions in the Commurticas. No warranty of any
kind, express, implied or statutory, including, waitit limitation, any warranty of merchantabilititness for a particular purpose,
non-infringement of third-party rights or freedororh viruses or other code defects, is made by ajgnAParty in connection with
the Communications or the Platform. In no eveallghe Agent or any of its Related Parties (cdliegty, the “ Agent Partie® have
any liability to the Borrower, any Lender or anyet Person or entity for damages of any kind, idiclg, without limitation, direct ¢
indirect, special, incidental or consequential dgesalosses or expenses (whether in tort, cordramtherwise) arising out of the
Borrower’s or the
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Agent’s transmission of communications throughRtetform. “_Communicationsmeans, collectively, any notice, demand,
communication, information, document or other matgrovided by or on behalf of the Borrower punsu any Loan Document
the transactions contemplated therein which igitigied to the Agent, any Lender or any IssuinglBlayymeans of electronic
communications pursuant to this Section, includhrgugh the Platform.

SECTION 8.03. _No Waiver; RemediedNo failure on the part of any Lender or the Aigenexercise, and no delay in
exercising, any right hereunder or under any oftloan Document shall operate as a waiver thereafshall any single or partial exercise of
any such right preclude any other or further exsertihereof or the exercise of any other right. fEmeedies herein provided are cumulative
and not exclusive of any remedies provided by law.

SECTION 8.04._Costs and Expenses

€) Costs and ExpensesThe Borrower shall pay (i) all reasonable oupo€ket expenses incurred by the Agent and
its Affiliates (including the reasonable fees, s and disbursements of counsel for the Agentpimection with the syndication of the
Facilities, the preparation, negotiation, executiglivery and administration of this Agreement #imel other Loan Documents, or any
amendments, modifications or waivers of the pravisihereof or thereof (whether or not the transastcontemplated hereby or thereby <
be consummated), (ii) all reasonable out of poekgenses incurred by any Issuing Bank in conneetitimthe issuance, amendment,
renewal or extension of any Letter of Credit or deynand for payment thereunder, and (iii) all dytacket expenses incurred by the Agent,
any Lender or any Issuing Bank (including the febsrges and disbursements of any counsel for gl any Lender or any Issuing Bank),
in connection with the enforcement or protectiont®fights (A) in connection with this Agreememidethe other Loan Documents, including
its rights under this Section, or (B) in connectwith the Advances made or Letters of Credit issue@under, including all such out of
pocket expenses incurred during any workout, resiring or negotiations in respect of such Advararelsetters of Credit.

(b) Indemnification by the Borrower The Borrower shall indemnify the Agent (and ao-agent thereof), each
Lender and each Issuing Bank, and each Relatey &faahy of the foregoing Persons (each such Pdysomg called an * Indemnité$
against, and hold each Indemnitee harmless frognaad all losses, claims, damages, liabilities rehaked expenses (including the reason
fees, charges and disbursements of any counsahjoindemnitee), incurred by any Indemnitee or @sdeagainst any Indemnitee by any
Person (including the Borrower) other than sucteinditee and its Related Parties arising out afpimection with, or as a result of (i) the
execution or delivery of this Agreement, any othean Document or any agreement or instrument copiteied hereby or thereby, the
performance by the parties hereto of their respedbligations hereunder or thereunder or the consation of the transactions contemple
hereby or thereby, (ii) any Advance or Letter oédit or the use or proposed use of the proceedsftben (including any refusal by any
Issuing Bank to honor a demand for payment undester of Credit if the documents presented in @mtion with such demand do not
strictly comply with the terms of such Letter ofe@it), (iii) any actual or alleged presence oraskof Hazardous Materials on or from any
property owned or operated by the Borrower or dnysdubsidiaries, or any Environmental Actiorsarg out of the business or
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operations of the Borrower or any of its Subsidigyior (iv) any actual or prospective claim, litiga, investigation or proceeding relating to
any of the foregoing, whether based on contraatotoany other theory, whether brought by a tipadgty or by the Borrower, and regardles
whether any Indemnitee is a party thereto; provitéedl such indemnity shall not, as to any Indemnibeeavailable to the extent that such
losses, claims, damages, liabilities or relateceagps (x) are determined by a court of competeistjation by final and nonappealable
judgment to have resulted from the gross negligenaeillful misconduct of such Indemnitee or (ystdt from a claim brought by tt
Borrower against an Indemnitee for breach in b#t fzf such Indemnitee’s obligations hereundermdar any other Loan Document, if the
Borrower has obtained a final and nonappealablgment in its favor on such claim as determined bgwt of competent jurisdiction. This
Section 8.04(b) shall not apply with respect to&8sather than any Taxes that represent lossesis;ldamages, etc. arising from any fiax
claim.

(c) Reimbursement by LendersTo the extent that the Borrower for any reasols to indefeasibly pay any amount
required under paragraph (a) or (b) of this Sedioe paid by it to the Agent (or any sub-ageatébf), any Issuing Bank, the Swing Line
Bank or any Related Party of any of the foregogagh Lender severally agrees to pay to the Agerar(p such sub-agent), such Issuing
Bank, the Swing Line Bank or such Related Partyhasase may be, such Lender’s pro rata sharer(dieted as of the time that the
applicable unreimbursed expense or indemnity paymesought based on each Lender’s share of theeggtg principal amount of all
Advances and the Available Amount of all outstagdiretters of Credit at such time) of such unpaigant (including any such unpaid
amount in respect of a claim asserted by such Lrigngi@videdthat with respect to such unpaid amounts owed ydssuing Bank or the
Swing Line Bank solely in its capacity as suchydhke Revolving Credit Lenders shall be requiregdg such unpaid amounts, such payment
to be made severally among them based on such t®mbtable Share (determined as of the time thatpp#cable unreimbursed expens:
indemnity payment is sought) providefiirther, that the unreimbursed expense or indemnified kdasgm, damage, liability or related
expense, as the case may be, was incurred byentesagainst the Agent (or any such sub-agernth Bsuing Bank or the Swing Line Bank
in its capacity as such, or against any RelatetyBéiany of the foregoing acting for the Agent émy such sub-agent), such Issuing Bank or
any the Swing Line Bank in connection with suchamaty. The obligations of the Lenders under ttagagraph (c) are subject to the
provisions of Section 2.02(f).

(d) Waiver of Consequential Damages, Efto the fullest extent permitted by applicable |&éwe Borrower shall not
assert, and hereby waives, any claim against afgniinitee, on any theory of liability, for speciallirect, consequential or punitive damages
(as opposed to direct or actual damages) arisihgfoin connection with, or as a result of, thigrAement, any other Loan Document or any
agreement or instrument contemplated hereby, #mséctions contemplated hereby or thereby, any Aabrar Letter of Credit, or the use of
the proceeds thereof. No Indemnitee referred fmanagraph (b) above shall be liable for any damagsing from the use by unintended
recipients of any information or other materialstdbuted by it through telecommunications, elemiz@r other information transmission
systems in connection with this Agreement or theeot.oan Documents or the transactions contemplategby or thereby.
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(e) Payments All amounts due under this Section shall be pleyaromptly after demand therefor.

® Breakage If any payment of principal of, or Conversion afly Eurodollar Rate Advance is made by the
Borrower to or for the account of a Lender (i) attiean on the last day of the Interest Period fmhsAdvance, as a result of a payment or
Conversion pursuant to Section 2.08, 2.10 or Zageleration of the maturity of the Notes pursuargection 6.01 or for any other reason, or
by an Eligible Assignee to a Lender other thanhenlast day of the Interest Period for such Advammen an assignment of rights and
obligations under this Agreement pursuant to Se@i@7 as a result of a demand by the Borroweryaunisto Section 8.07 or (ii) as a resul
a payment or Conversion pursuant to Section 2.4®, @ 2.12, the Borrower shall, upon demand by diender (with a copy of such deme
to the Agent), pay to the Agent for the accourgwth Lender any amounts required to compensatelsrater for any additional losses, cc
or expenses that it may reasonably incur as atressilich payment or Conversion, including, withtimitation, any loss (including loss of
anticipated profits), cost or expense incurreddason of the liquidation or reemployment of depositother funds acquired by any Lende
fund or maintain such Advance.

(9) Survival. Without prejudice to the survival of any othgreement of the Borrower hereunder, the agreenaenl
obligations of the Borrower contained in Sectiorisl22.14 and 8.04 shall survive the payment ihduprincipal, interest and all other
amounts payable hereunder and under the other Roanments.

SECTION 8.05._Right of Satff . If an Event of Default shall have occurred apd:bntinuing, each Lender and each of
their respective Affiliates is hereby authorizecay time and from time to time, to the fullestaxtpermitted by applicable law, to set off .
apply any and all deposits (general or speciak timdemand, provisional or final, in whatever enay) at any time held, and other
obligations (in whatever currency) at any time agyiby such Lender or any such Affiliate, to or fioe credit or the account of the Borrower
against any and all of the obligations of the Baweonow or hereafter existing under this Agreenwergny other Loan Document to such
Lender or its Affiliates, irrespective of whetherrmt such Lender or Affiliate shall have made deynand under this Agreement or any other
Loan Document and although such obligations oBbeower may be contingent or unmatured or are owexdbranch, office or Affiliate of
such Lender different from the branch, office ofilkte holding such deposit or obligated on suatiebtedness; providehat in the event
that any Defaulting Lender shall exercise any sigtiit of set-off, (X) all amounts so set off shadl paid over immediately to the Agent for
further application in accordance with the provisiaf Section 2.20 and, pending such payment, beakgregated by such Defaulting
Lender from its other funds and deemed held irt frshe benefit of the Agent and the Lenders, gndhe Defaulting Lender shall provide
promptly to the Agent a statement describing iso@able detail the Advances owing to such Defagiltiender as to which it exercised such
right of set-off. The rights of each Lender arsdAffiliates under this Section are in additiorotber rights and remedies (including other
rights of seteff) that such Lender or its Affiliates may haviéach Lender agrees to notify the Borrower and tgem promptly after any sut
set-off and application; providdtat the failure to give such notice shall not efffitae validity of such set-off and application.
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SECTION 8.06._Binding Effect This Agreement shall become effective (othentB8action 2.01, which shall only become
effective upon satisfaction of the conditions poso# set forth in Section 3.01) when it shall hegen executed by the Borrower and the
Agent and when the Agent shall have been notifieddrh Lender that such Lender has executed itremdafter shall be binding upon and
inure to the benefit of the Borrower, the Agent aagh Lender and their respective successors aighasexcept that the Borrower shall not
have the right to assign its rights hereunder griarerest herein without the prior written consefithe Lenders (and any other attempted
assignment or transfer by the Borrower shall béand void).

SECTION 8.07._Assignments and Patrticipations

€) Successors and Assigns Generalljo Lender may assign or otherwise transfer dritg @ights or obligations
hereunder except (i) to an assignee in accordaithetve provisions of paragraph (b) of this Secti@ij) by way of participation in accordan
with the provisions of paragraph (d) of this Seatior (iii) by way of pledge or assignment of awgéy interest subject to the restrictions of
paragraph (f) of this Section (and any other atteshpssignment or transfer by any party heretd beahull and void). Nothing in this
Agreement, expressed or implied, shall be constro@dnfer upon any Person (other than the pangesto, their respective successors and
assigns permitted hereby, Participants to the ext@vided in paragraph (d) of this Section andh®sextent expressly contemplated hereby,
the Related Parties of each of the Agent and tinelé&ss) any legal or equitable right, remedy omalander or by reason of this Agreement.

(b) Assignments by LendersAny Lender may at any time assign to one or nagggnees all or a portion of its rights
and obligations under this Agreement (includingoall portion of its Commitment and the Advancethattime owing to it);_providethat (in
each case with respect to any Facility) any sustlgament shall be subject to the following conditio

0] Minimum Amounts.

(A) in the case of an assignment of the entire remgiamount of the assigning Lender’s
Commitment and/or the Advances at the time owinigj im each case with respect to any Facilitytontemporaneous
assignments to related Approved Funds that equehst the amount specified in paragraph (b)(idBhis Section in the
aggregate or in the case of an assignment to adcead Affiliate of a Lender or an Approved Fund,minimum amount
need be assigned; and

(B) in any case not described in paragraph (b)(i)(Ahdf Section, the aggregate amount of the
Commitment (which for this purpose includes Advanoatstanding thereunder) or, if the applicable @dment is not the
in effect, the principal outstanding balance of Atvances of the assigning Lender subject to each assignment
(determined as of the date the Assignment and Aggamwith respect to such assignment is deliveéodtie Agent or, if
Trade Daté is specified in the Assignment and Assumptionofas
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the Trade Date) shall not be less than $5,000,86Ghkall be in increments of $1,000,000 in exceseedf, unless each of
the Agent and, so long as no Event of Default li&zsiwed and is continuing, the Borrower otherwigesents (each such
consent not to be unreasonably withheld or delayed)

(i) Proportionate Amounts Each partial assignment shall be made as agremeit of a proportionate part
of all the assigning Lender’s rights and obligatiamder this Agreement with respect to the Advammdbe Commitment
assigned, except that this clause (ii) shall nohitit any Lender from assigning all or a portidrits rights and obligations
among separate Facilities on a non-pro rata basis.

(iii) Required Consents No consent shall be required for any assignragogpt to the extent required by
paragraph (b)(i)(B) of this Section and, in additio

(A) the consent of the Borrower (such consent not toriseasonably withheld or delayed) shall be
required unless (x) an Event of Default has occliared is continuing at the time of such assignmanfy) such
assignment is to a Lender, an Affiliate of a Lenolean Approved Fund; providedhat, with respect to
assignments of Advances under the Term Faciligy Brrower shall be deemed to have consented tcuoty
assignment unless it shall object thereto by writtetice to the Agent within ten Business Daysrditesing
received notice thereof;

(B) the consent of the Agent (such consent not to beasonably withheld or delayed) shall be
required for assignments in respect of (i) the Remg Credit Facility or any unfunded Commitmentghawrespect
to the Term Facility if such assignment is to asBarthat is not a Lender with a Commitment in respésuch
Facility, an Affiliate of such Lender or an Appral&und with respect to such Lender, or (ii) anyrifédvances t
a Person who is not a Lender, an Affiliate of ademor an Approved Fund; and

© the consent of each Issuing Bank and the Swing Bangk shall be required for any assignment
in respect of the Revolving Credit Facility (suadnsent not to be unreasonably withheld or delayed).

(iv) Assignment and AssumptionThe parties to each assignment (which shalinubdide the Borrower
unless its consent to such assignment is requeeglinder) shall execute and deliver to the Agemissignment and
Assumption, together with a processing and recamddée of $3,500 (which fee may be waived by thye#t in its sole
discretion);_provided that only a single processing and recordatiorsfe# be payable in respect of multiple
contemporaneous assignments to Approved Fundg@gfiect to any Lender. The assignee if it is agrader, shall delive
to the Agent an Administrative Questionnaire.
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(v) No Assignment to Certain Persan®o such assignment shall be made to (A) thed®eer or any of the
Borrower’s Affiliates or Subsidiaries or (B) to aBefaulting Lender or any of its Subsidiaries, oy #erson who, upon
becoming a Lender hereunder, would constitute dnlyeoforegoing Persons described in this claude (B

(vi) No Assignment to Natural Person®No such assignment shall be made to a naturabRe

(vii) Certain Additional Paymentsin connection with any assignment of rights abtigations of any
Defaulting Lender hereunder, no such assignmetittsha@ffective unless and until, in addition te thther conditions
thereto set forth herein, the parties to the assam shall make such additional payments to thenAigean aggregate
amount sufficient, upon distribution thereof asrappiate (which may be outright payment, purchdsethe assignee of
participations or subparticipations, or other congating actions, including funding, with the cortsgfithe Borrower and
the Agent, the applicable pro rata share of Advaeeviously requested but not funded by the DéfaylLender, to each
which the applicable assignee and assignor heredyoicably consent), to (x) pay and satisfy in &lllpayment liabilities
then owed by such Defaulting Lender to the Ageathelssuing Bank, the Swing Line Bank and eachrdtbader
hereunder (and interest accrued thereon), ancc@ie (and fund as appropriate) its full pro rsttare of all Advances and
participations in Letters of Credit and Swing Lilsdvances in accordance with its Ratable Share witltgtanding the
foregoing, in the event that any assignment oftsgimd obligations of any Defaulting Lender hereurrghall become
effective under applicable law without compliancighwhe provisions of this paragraph, then thegasse of such interest
shall be deemed to be a Defaulting Lender foralppses of this Agreement until such complianceioc

Subject to acceptance and recording thereof bAgemt pursuant to paragraph (c) of this Sectiommfiand after the effective date specifie
each Assignment and Assumption, the assignee theeeshall be a party to this Agreement and, teettient of the interest assigned by such
Assignment and Assumption, have the rights andyabbns of a Lender under this Agreement, and $s@aing Lender thereunder shall, to

the extent of the interest assigned by such Assigiirand Assumption, be released from its obligatiomder this Agreement (and, in the case

of an Assignment and Assumption covering all ofdlsigning Lender’s rights and obligations under /greement, such Lender shall cease
to be a party hereto) but shall continue to betledtto the benefits of Sections 2.11 and 8.04ranthin liable under Section 8.04(c) with
respect to facts and circumstances occurring poithie effective date of such assignment; providbat except to the extent otherwise
expressly agreed by the affected parties, no assighby a Defaulting Lender will constitute a waiee release of any claim of any party
hereunder arising from that Lender’s having be®efaulting Lender. Any assignment or transfer yeader of rights or obligations under
this Agreement that does not comply with this peaph shall be treated for purposes of this Agre¢mem sale by such Lender of a
participation in such rights and obligations in@ctlance with paragraph (d) of this Section.
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(c) Reqister. The Agent, acting solely for this purpose asgent of the Borrower, shall maintain at one obffices
in the United States a copy of each Assignmentfastdimption delivered to it and a register for theardation of the names and addresses of
the Lenders, and the Commitments of, and prin@pabunts (and stated interest) of the Advances otingach Lender pursuant to the terms
hereof from time to time (the_* Reqistr The entries in the Register shall be conclasibsent manifest error, and the Borrower, the Agen
and the Lenders shall treat each Person whose isai@eorded in the Register pursuant to the teransdf as a Lender hereunder for all
purposes of this Agreement. The Register shadiMadlable for inspection by the Borrower and anyder (with respect to its Commitment
(s)), at any reasonable time and from time to tippen reasonable prior notice.

(d) Participations Any Lender may at any time, without the cons®hbr notice to, the Borrower, the Agent, any
Issuing Bank or the Swing Line Bank, sell partitipas to any Person (other than a natural PersémeoBorrower or any of the Borrower’s
Affiliates or Subsidiaries) (each, a “ Participanin all or a portion of such Lendexrights and/or obligations under this Agreememtl(iding
all or a portion of its Commitment and/or the Adeas owing to it); providethat (i) such Lender’s obligations under this Agneat shall
remain unchanged, (ii) such Lender shall remaielgaksponsible to the other parties hereto forpéreormance of such obligations, and
(i) the Borrower, the Agent, the Issuing Banksldrenders shall continue to deal solely and diyewith such Lender in connection with
such Lender’s rights and obligations under thise®gnent. For the avoidance of doubt, each Lendgk st responsible for the indemnity
under Section 8.04 with respect to any paymentserbgdsuch Lender to its Participant(s).

Any agreement or instrument pursuant to which adeesells such a participation shall provide thahsLender shall retain
the sole right to enforce this Agreement and taeyp any amendment, modification or waiver of anggsion of this Agreement; provided
that such agreement or instrument may providesihett Lender will not, without the consent of thetiégant, agree to any amendment,
modification or waiver that affects such Participafihe Borrower agrees that each Participant $feadintitled to the benefits of Sections 2
8.04(f) and 2.14 (subject to the requirements anddtions therein, including the requirements un8lection 2.14(f) (it being understood that
the documentation required under Section 2.14¢) &le delivered to the participating Lender))lte same extent as if it were a Lender and
had acquired its interest by assignment pursuagmatagraph (b) of this Section; providiat such Participant (A) agrees to be subjedteo t
provisions of Section 2.18 as if it were an assigmeder paragraph (b) of this Section; and (B)Istalbe entitled to receive any greater
payment under Sections 2.44.2.14, with respect to any participation, thapéarticipating Lender would have been entitletet®ive, excef
to the extent such entitlement to receive a grgegment results from a Change in Law that occfies the Participant acquired the
applicable participation. Each Lender that sel@gicipation agrees, at the Borrower’s requedtexpense, to use reasonable efforts to
cooperate with the Borrower to effectuate the miavis of Section 2.18 with respect to any Partitipd o the extent permitted by law, each
Participant also shall be entitled to the benefitSection 8.05 as though it were a Lender; pravitiat such Participant agrees to be subje
Section 2.15 as though it were a Lender. Each &etidht sells a participation shall, acting sofelythis purpose as a non-fiduciary agent of
the Borrower, maintain a register on which it esittwe name and address of each Participant amgtitteépal amounts (and stated interest) of
each Participant’s interest in the Advances or
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other obligations under the Loan Documents (thartiBipant Reqistef); providedthat no Lender shall have any obligation to diselal or
any portion of the Participant Register (includthg identity of any Participant or any informatiafating to a Participant’s interest in any
commitments, loans, letters of credit or its otbleligations under any Loan Document) to any Peesaept to the extent that such disclosure
is necessary to establish that such commitmemnt, le&ter of credit or other obligation is in remgied form under Section 5f.103-1(c) of the
United States Treasury Regulations. The entri¢ésarParticipant Register shall be conclusive absamifest error, and such Lender shall
treat each Person whose name is recorded in thieipamt Register as the owner of such participatar all purposes of this Agreement
notwithstanding any notice to the contrary. Feraélwvoidance of doubt, the Agent (in its capacitpgsnt) shall have no responsibility for
maintaining a Participant Register.

(e) Certain Pledges Any Lender may at any time pledge or assigncarsy interest in all or any portion of its rights
under this Agreement to secure obligations of dwesider, including any pledge or assignment to seobtigations to a Federal Reserve
Bank;_providedhat no such pledge or assignment shall releaselserader from any of its obligations hereunderwdrsiitute any such
pledgee or assignee for such Lender as a partyohere

SECTION 8.08._Confidentiality Each of the Agent and the Lenders agree to miaitthie confidentiality of the Informatic
(as defined below), except that Information mayiselosed (a) to its Affiliates and to its Relategkties in connection with its participatior
any of the transaction evidenced by this Agreemetite other Loan Documents or the administratiothis Agreement or the other Loan
Documents, in each case on a need to know ba&isifig understood that the Persons to whom suclodisre is made will be informed of 1
confidential nature of such Information and insteacto keep such Information confidential); (b}tie extent required or requested by any
regulatory authority purporting to have jurisdictiover such Person or its Related Parties (inctudimy self-regulatory authority, such as the
National Association of Insurance Commissioners)to the extent required by applicable laws or retijptes or by any subpoena or similar
legal process (in which case the Agent or appledleinder shall inform the Borrower of such dischesio the extent practicable and not
prohibited by applicable law, rule or regulatiod) fo any other party hereto; (e) in connectiorhwiite exercise of any remedies hereunder or
under any other Loan Document or any action orgeding relating to this Agreement or any other LDagument or the enforcement of
rights hereunder or thereunder; (f) subject togre@ment containing provisions substantially thaesas those of this Section, to (i) any
assignee of or Participant in, or any prospectssigmee of or Participant in, any of its rights abtigations under this Agreement, or (ii) any
actual or prospective party (or its Related Partesny swap, derivative or other transaction une@ch payments are to be made by
reference to the Borrower and its obligations, &gseement or payments hereunder; (g) on a contfialdmasis to (i) any rating agency in
connection with rating the Borrower or its Subsidia or the Facilities or (ii) the CUSIP ServicerBau or any similar agency in connection
with the issuance and monitoring of CUSIP numbetk vespect to the Facilities; and (h) with the semt of the Borrower; or (i) to the extent
such Information (x) becomes publicly availableastthan as a result of a breach of this Sectiofy)diecomes available to the Agent, any
Lender or any of their respective Affiliates on@nonfidential basis from a source other than tbedver or any Subsidiary of the Borrower
that is not to the
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knowledge of the Agent or such Lender subject tdfidentiality obligations to the Borrower or anylt&idiary of the Borrower.

For purposes of this Section, “ Informatibmeans all information received from the Borrowerany of its Subsidiaries
relating to the Borrower or any of its Subsidiamesny of their respective businesses, other émgrsuch information that is available to the
Agent, any Lender or any Issuing Bank on a nondenfiial basis prior to disclosure by the Borroweaiwy of its Subsidiaries; providéidat,
in the case of information received from the Boreowr any of its Subsidiaries after the date heraath information is clearly identified at
the time of delivery as confidential. Any Persequired to maintain the confidentiality of Inforrizat as provided in this Section shall be
considered to have complied with its obligatiordtoso if such Person has exercised the same defgceee to maintain the confidentiality of
such Information as such Person would accord towts confidential information.

SECTION 8.09._Governing Law This Agreement and the other Loan Documentsaawyctlaims, controversy, dispute or
cause of action (whether in contract or tort oeotfise) based upon, arising out of or relatinghte Agreement or any other Loan Document
(except, as to any other Loan Document, as exgressforth therein) and the transactions contetaglhereby and thereby shall be governed
by, and construed in accordance with, the law efState of New York.

SECTION 8.10._Execution in Counterpart3 his Agreement may be executed in any numbeoohterparts and by
different parties hereto in separate counterpagsh of which when so executed shall be deemed &mlwriginal and all of which taken
together shall constitute one and the same agraerbativery of an executed counterpart of a sigrepage to this Agreement by telecopier
or email shall be effective as delivery of a matlyuekecuted counterpart of this Agreement.

SECTION 8.11. Jurisdiction, Etc

(a) Jurisdiction. The Borrower irrevocably and unconditionally @eg that it will not commence any action, litigatio
or proceeding of any kind or description, whettmelaw or equity, whether in contract or in tortatherwise, against the Agent, any Lender or
any Related Party of the foregoing in any way metpto this Agreement or any other Loan Documerthertransactions relating hereto or
thereto, in any forum other than the courts ofStete of New York sitting in New York County, anfitbe United States District Court of the
Southern District of New York, and any appellatertdrom any thereof, and each of the parties loaretvocably and unconditionally
submits to the jurisdiction of such courts and agrhat all claims in respect of any such actitigation or proceeding may be heard and
determined in such New York State court or, toftHiest extent permitted by applicable law, in stietieral court. Each of the parties hereto
agrees that a final judgment in any such actidigalion or proceeding shall be conclusive and tmagnforced in other jurisdictions by suit
on the judgment or in any other manner providethlay Nothing in this Agreement or in any other hdaocument shall affect any right that
the Agent or any Lender may otherwise have to baimgaction or proceeding relating to this Agreenwgrany other Loan Document against
the Borrower or its properties in the courts of amjsdiction.
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(b) Waiver of Venue The Borrower irrevocably and unconditionally wes, to the fullest extent permitted by
applicable law, any objection that it may now ordadter have to the laying of venue of any actioproceeding arising out of or relating to
this Agreement or any other Loan Document in anyriceferred to in paragraph (a) of this Secti@ach of the parties hereto hereby
irrevocably waives, to the fullest extent permittgdapplicable law, the defense of an inconverfientm to the maintenance of such action or
proceeding in any such court.

(c) Service of Process Each party hereto irrevocably consents to serefgrocess in the manner provided for nor
in Section 8.02. Nothing in this Agreement wilteadt the right of any party hereto to serve proéesmy other manner permitted by
applicable law.

SECTION 8.12._No Liability of the Issuing BanksThe Borrower assumes all risks of the acts assions of any
beneficiary or transferee of any Letter of Credihwespect to its use of such Letter of CredikithNer an Issuing Bank nor any of its Related
Parties shall be liable or responsible for: (&) ke that may be made of any Letter of Credingraats or omissions of any beneficiary or
transferee in connection therewith; (b) the failtr®@btain any document (other than any sight degitificates and documents expressly
required by the Letter of Credit); (c) the validigufficiency or genuineness of documents, or gfemdorsement thereon, even if such
documents should prove to be in any or all respgaetdid, insufficient, fraudulent or forged; (dxyment by such Issuing Bank against
presentation of documents that do not comply withterms of a Letter of Credit, including failufeamy documents to bear any reference or
adequate reference to the Letter of Credit; oa(g)other circumstances whatsoever in making énggio make payment under any Letter of
Credit, except that the Borrower shall have a clagainst such Issuing Bank, and such Issuing Bhak Ise liable to the Borrower, to the
extent of any direct, but not consequential, dareagéfered by the Borrower that the Borrower prowese caused by such Issuing Bank’s
willful misconduct or gross negligence when detaing whether drafts and other documents presentddria Letter of Credit comply with
the terms thereof. In furtherance and not in Btidin of the foregoing, such Issuing Bank may atdepuments that appear on their face t
in order, without responsibility for further invegstion, regardless of any notice or informatiortite contrary; providethat nothing herein
shall be deemed to excuse such Issuing Bank étst\aith gross negligence or willful misconducticcepting such documents.

SECTION 8.13._Patriot Act Notice Each Lender and the Agent (for itself and nobehalf of any Lender) hereby notifies
the Borrower that pursuant to the requirementfi@fRatriot Act, it is required to obtain, verifydarecord information that identifies the
Borrower, which information includes the name addrass of the Borrower and other information théitallow such Lender or the Agent,
applicable, to identify the Borrower in accordamgth the Patriot Act. The Borrower shall providech information and take such actions as
are reasonably requested by the Agent or any Leriderder to assist the Agent and the Lendersadimtaining compliance with the Patriot
Act.

SECTION 8.14._Other Relationships; No Fiduciaryalenships. No relationship created hereunder or under &hngro
Loan Document shall in any way affect the abilifythee Agent and each Lender to enter into or mairttasiness relationships with the
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Borrower or any Affiliate thereof beyond the reteitships specifically contemplated by this Agreensard the other Loan Documents. The
Borrower agrees that in connection with all aspetthe transactions contemplated hereby and amyramications in connection therewith,
the Borrower, its Subsidiaries and their respedcéiffdiates, on the one hand, and the Agent, thaders and their respective Affiliates, on the
other hand, will have a business relationship dlagts not create, by implication or otherwise, amyisory, equitable or fiduciary duties on 1
part of the Agent, any Lender or any of their respe Affiliates, and no such duties will be deentedhave arisen in connection with any
such transactions or communications. The Borrouger laereby agrees that none of the Agent, any Lremdany of their respective Affiliates
have advised and are advising the Borrower asyidemyal, accounting, regulatory or tax matters, tad the Borrower is consulting its own
advisors concerning such matters to the extergdts appropriate.

[Remainder of page intentionally left blank.]
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SECTION 8.15._Waiver of Jury Trial Each party hereto hereby irrevocably waiveshéofullest extent permitted by
applicable law, any right it may have to a trialjbgy in any legal proceeding directly or indirgc#rising out of or relating to this Agreement
or any other Loan Document or the transactionsesoptated hereby or thereby (whether based on aintoat or any other theory). Each
party hereto (a) certifies that no representatigent or attorney of any other person has repredeexpressly or otherwise, that such other
person would not, in the event of litigation, séelenforce the foregoing waiver and (b) acknowledtpat it and the other parties hereto have
been induced to enter into this Agreement and therd.oan Documents by, among other things, thaialwtaivers and certifications in the
Section.

IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed by their respectifiecns
thereunto duly authorized, as of the date firstvabaritten.

DOLLAR GENERAL CORPORATION
By: /s/ David M. Tehle

Name: David M. Tehl
Title: Executive Vice President, Chief Financiafi©ér

CITIBANK, N.A.,
as Agen

By: /s/ Shannon Sween:
Name: Shannon Sween
Title: Vice Presiden

Initial Lenders
CITIBANK, N.A.
By: /s/ Shannon Sween:

Name: Shannon Sween
Title: Vice Presiden

BANK OF AMERICA, N.A.

By: /s/ Jaime C. En
Name: Jaime C. En
Title: Vice Presiden
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GOLDMAN SACHS LENDING PARTNERS LLC

By: /s/ Robert Ehudil

Name: Robert Ehudi
Title: Authorized Signator

COMPASS BANK

By: /s/ Ramon Garci

Name: Ramon Garc
Title: Vice Presiden

FIFTH THIRD BANK, an Ohio Banking Corporatic

By: /s/Lisa R. Cool

Name: Lisa R. Coo
Title: Vice Presiden

JPMORGAN CHASE BANK, N.A

By: /s/ Sarah L. Freedme

Name: Sarah L. Freedm.
Title: Executive Directo

REGIONS BANK

By: /s/ Louis Alexande

Name: Louis Alexande
Title: Attorney in Fac

U.S. BANK, NATIONAL ASSOCIATION

By: /s/ Frances W. Josept

Name: Frances W. Josepl
Title: Vice Presiden
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WELLS FARGO BANK, NATIONAL ASSOCIATION

By: /s/ Ashley Walst

Name: Ashley Wals|
Title: Vice Presiden

HSBC BANK USA, N.A.

By: /s/ Brian Gingug

Name: Brian Gingu
Title: Vice Presiden

MIZUHO CORPORATE BANK, LTD.

By: /s/ Donna DeMagistri

Name: Donna DeMagistr
Title: Authorized Signator

PNC BANK, NATIONAL ASSOCIATION

By: /s/ John Thurma

Name: John Thurma
Title: Senior Vice Presidel

BRANCH BANKING AND TRUST COMPANY

By: /s/ R. Andrew Bear

Name: R. Andrew Beai
Title: Senior Vice Presidel

KEYBANK NATIONAL ASSOCIATION

By: /s/ Marianne T. Mei

Name: Marianne T. Me
Title: Senior Vice Presidel
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BMO HARRIS BANK N.A.

By: /s/ Mark Mital

Name: Mark Mital
Title: Senior Vice Presidel

BANK OF THE WEST

By: /s/ Brad Conley

Name: Brad Conle
Title: Vice Presiden

CAPITAL ONE, N.A.

By: /s/ Jacob J. Viller

Name: Jacob J. Viller
Title: VP - US Corporate Bankin

CITIZENS BANK OF PENNSYLVANIA

By: /s/ A. Paul Dawle

Name: A. Paul Dawle
Title: Vice Presiden

FIRST TENNESSEE BANK, N.A

By: /s/ Drew Rodger

Name: Drew Rodgel
Title: Vice Presiden

THE HUNTINGTON NATIONAL BANK

By: /s/ Joshua D. Else

Name: Joshua D. Els
Title: Vice President, Corporate Banki
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CITY NATIONAL BANK

By: /s/ Jeanine Smit

Name: Jeanine Smii
Title: Vice Presiden




SCHEDULE
DOLLAR GENERAL CORPORATIO!
FIVE YEAR CREDIT AGREEMEN"
COMMITMENTS

Name of Initial Revolving Credit Term Letter of Credit Swing Line
Lender Commitment Commitment Commitment Commitment
Citibank, N.A. $ 73,513,5135 $ 86,486,486.4 $ 110,000,000.Cc $ 50,000,000.0
Bank of America, N.A $ 73,513,5135 $ 86,486,486.4 $ 110,000,000.C
Goldman Sachs Lending Partne
LLC $ 73,513,5135 $ 86,486,486.4
Compass Ban $ 55,135,135.1 $ 64,864,864.8
Fifth Third Bank, an Ohio
Banking Corporatiol $ 55,135,135.1 $ 64,864,864.8
JPMorgan Chase Bank, N. $ 55,135,135.1 $ 64,864,864.8
Regions Banl $ 55,135,135.1 $ 64,864,864.8
U.S. Bank, National Associatic $ 55,135,135.1 $ 64,864,864.8
Wells Fargo Bank, National
Association $ 55,135,135.1 $ 64,864,864.8
HSBC Bank USA, N.A $ 39,054,054.0 $ 45,945,945.9
Mizuho Corporate Bank, Lt $ 39,054,054.0 $ 45,945,945.9
PNC Bank, National Associatic $ 39,054,054.0 $ 45,945,945.9
Branch Banking and Trust
Company $ 33,310,810.8 $ 39,189,189.1
KeyBank National Associatio $ 33,310,810.8 $ 39,189,189.1 $ 30,000,000.0
BMO Harris Bank N.A $ 229729729 $ 27,027,027.0
Bank of the Wes $ 22,972,9729 $ 27,027,027.0
Capital One, N.A $ 22,972,9729 % 27,027,027.0
Citizens Bank of Pennsylvan $ 16,081,081.0 $ 18,918,918.9
First Tennessee Bank, N $ 11,486,486.4 $ 13,513,513.5
The Huntington National Bar $ 11,486,486.4 $ 13,513,513.5
City National Bank $ 6,891,891.8 $ 8,108,108.1
TOTAL: $ 850,000,000.c $ 1,000,000,000.C % 250,000,000.C $ 50,000,000.0




SCHEDULE 2.01(c) — EXISTING LETTERS OF CREDIT

Commercial letters of credit and bankers’ accematisted on Annex | hereto
as of April 8, 2013

Bank of America, N.A $13,609,473.0!
Commercial L/C Bankers Acceptance: Total Outstanding
As of Date Outstanding Outstanding Amount
April 8, 2013 $ 8,616,411.8 $ 4,993,061.2 $ 13,609,473.0

Standby letters of credit as of April 11, 2013

Beneficiary and Issuing Bank

National Union Fire Insurance C $ 746,20¢
Issued by Bank of America, N.;
LC No. : 75457

National Union Fire Insurance C $ 8,032,82!

Issued by Citibank, N.A
LC No. : 6366778

Ace American Insurance Compa $ 3,991,98!
Issued by Bank of America, N.;
LC No. : 6809561t

Regions Bank as Trustee (Marion, IN loan agreement) $ 14,884,18
Issued by Key Bank National Association $ 27,655,19.
LC No. : S31055¢




Annex |

[see attached]




BOA Ref Original Amt Outstanding Amt Maturity Date
IM667465/1: 1,034,385.3 1,034,385.3 04/19/201.
IM668248/1: 117,451.6 115,005.0 04/22/201.
IM671350/1: 69,168.9! 32,432.6 04/25/201.
IM671544/1 1,037,540.8 553,782.5 05/02/201.
IM671546/1: 134,959.2 99,597.9: 04/22/201.
IM672040/1: 1,129,823.3 1,129,823.3 05/16/201.
IM672041/1: 35,58( 35,580.0! 04/30/201:
IM673050/1: 8,40( 8,400.0( 05/21/201.
IM673813/1: 406,517.4 406,517.4 05/30/201.
IM673814/1: 121,077.5 26,501.1! 05/31/201.
IM675182/1 283,530.7 45,680.1. 04/16/201.
IM675486/1: 222,00( 222,000.0 05/09/201.
IM675487/1: 38,478.0 33,336.5! 04/02/201:
IM675784/1: 342,068.4 342,068.4 06/06/201.
IM676104/1: 144,777.3 144,777.3 04/16/201.
IM676943/1: 97,283.9 97,283.9 04/27/201
IM676944/1 205,751.3 205,751.3 06/27/201.
IM676945/1: 75,111.8 75,111.8 04/18/201.
IM676946/1: 123,75( 123,750.0 04/18/201.
IM677134/1: 266,384.3 266,384.3 04/23/201.
IM677963/1: 72,934.1! 72,934.1! 07/05/201:
IM677964/1: 305,674.4 305,674.4 05/02/201.
IM677965/1: 17,810.4. 17,810.4. 05/07/201:
IM677966/1: 550,99 550,994.0 07/06/201.
IM679146/1 27,021.¢ 27,021.6! 05/11/201.
IM679147/1: 103,605.! 103,605.6 05/09/201.
IM679148/1 146,579.3 146,579.3 05/14/201.
IM679982/1: 45,114.3 45,114.3 07/19/201.
IM679983/1: 148,963.7 148,963.7 06/23/201.
IM679984/1: 1,295,518.3 1,295,518.3 07/14/201.
IM679985/1: 443,914.7 443,914.7 07/19/201:
IM679986/1: 460,111. 460,111.8 05/21/201.

8,616,411.8




Lc Ref No

Loan Balance Usc

Maturity Date

IM668247/1:
IM665803/1:
IM665803/1:
IM667466/1:
IM661171/1:
IM658069/1:
IM661171/1:
IM661175/1:
IM661171/1:
IM662480/1:
IM662480/1:
IM662480/1:
IM661175/1:
IM661170/1:
IM661170/1:
IM663943/1:
IM671351/1!
IM671351/1!
IM663943/1:
IM673814/1!
IM671350/1
IM673814/1:
IM671545/1
IM665803/1:
IM665801/1:
IM663943/1:
IM661171/1:
IM665803/1:
IM662479/1:
IM663944/1:
IM665803/1:
IM668418/1:
IM668418/1:
IM668248/1:
IM671546/1!
IM673814/1!
IM668418/1:
IM671350/1:
IM667464/1:
IM671544/1:
IM668418/1:
IM675487/1!
IM671544/1!
IM671544/1!
IM668418/1:
IM671544/1:
IM672039/1:
IM673051/1:
IM671544/1!
IM675182/1!

105,869.5
8,923.0¢
4,461.5

506,095.4

79,151.5
24,600.01
29,323.2
26,813.01

142,753.9

171,305.3

167,984.6

83,242.3
21,243.9:
10,500.0!
26,685.1.

152,070.0

59,415.01
59,415.01
207,369.8
21,243.9.
17,505.6!
46,519.3!
57,271.7.
44,138.2.
18,066.2.
206,513.5
232,586.6
63,668.4
12,074.41
73,148.2|
19,329.5
541,680.9
32,775.6!
2,446.6!
35,361.3.
26,813.01
414,588.9
19,230.7.
76,441.8!
17,428.9

149,812.6
5,141.4¢

232,562.8

121,170.3

217,800.0

95,125.5I
68,695.5
15,612.4
17,470.7.

203,613.0

4,993,061.2

04/08/201.
04/08/201.
04/08/201.
04/09/201.
04/09/201.
04/17/201.
04/23/201.
04/23/201.
04/23/201.
04/23/201.
04/23/201.
04/23/201.
04/23/201.
05/02/201.
05/02/201.
04/30/201.
04/30/201.
04/30/201.
04/30/201.
05/07/201.
05/07/201
05/07/201.
05/07/201.
05/07/201.
05/07/201.
05/07/201.
05/07/201.
05/07/201.
05/07/201
05/07/201.
05/07/201.
05/08/201.
05/14/201.
05/14/201.
05/15/201.
05/15/201.
05/15/201.
05/20/201.
05/21/201.
05/21/201.
05/29/201.
05/20/201.
05/29/201.
05/29/201.
05/29/201.
05/29/201.
04/10/201.
04/18/201.
06/04/201.
04/19/201.




SCHEDULE 4.01(f) — DISCLOSED LITIGATION

On August 7, 2006, a lawsuit entiti€@gnthia Richter, et al. v. Dolgencorp, Inc., et al. was filed in the United States District Court for
the Northern District of Alabama (Case No. 7:0604637-LSC) (“Richter”) in which the plaintiff alleg that she and other current and
former Dollar General store managers were imprgpaassified as exempt executive employees undeF#ir Labor Standards Act
(“FLSA”) and seeks to recover overtime pay, liquethdamages, and attorneys’ fees and costs. OnsAt§u2006, th&ichter plaintiff filed
a motion in which she asked the court to certifationwide class of current and former store marsagde Company opposed the plaintiff's
motion. On March 23, 2007, the court conditionakytified a nationwide class. On December 2, 2008ce was mailed to over 28,000
current or former Dollar General store managergréximately 3,950 individuals opted into the lavisapproximately 1,000 of whom have
been dismissed for various reasons, includingfaita cooperate in discovery.

On April 2, 2012, the Company moved to decertify thass. The plaintiff’'s response to that motias\iled on May 9, 2012.

On October 22, 2012, the court entered a Memorar@dpimion granting the Company’s decertification imot On December 19,
2012, the court entered an Order decertifying thé&en and stating that a separate Order would terexhregarding the opt-in plaintiffaghts
and Cynthia Richter’s individual claims. To date court has not entered such an Order.

The parties agreed to mediate the matter, andaiine imformally stayed the action pending the ressaf the mediation. A mediation
was conducted on January 11, 2013, at which timg#nties were unable to reach an agreement. ditiepanticipate that a second
mediation will be conducted in April 2013. If tparties ultimately are unable to resolve the matiaintiff has indicated her intention to
appeal the decertification to the United StatesrCafuAppeals for the Eleventh Circuit.

The Company believes that its store managers ardave been properly classified as exempt employedsr the FLSA and that t
Richter action is not appropriate for collective actioratraent. The Company has obtained summary judgmesame, although not all, of its
pending individual or single-plaintiff store manag&emption cases in which it has filed such a amoti

However, at this time, it is not possible to préavbetherRichter ultimately will be permitted to proceed collectiyeand no
assurances can be given that the Company will beessful in its defense of the action on the meritstherwise. Similarly, at this time the
Company cannot estimate either the size of anynpiateclass or the value of the claims assertddi¢hter . For these reasons, the Compar
unable to estimate any potential loss or rangess in the matter; however, if the Company is motsssful in its defense efforts, the
resolution ofRichter could have a material adverse effect on the Comipdimancial statements as a whole. The Companlyowiitinue to
vigorously defend its position in th&ichter matter.




On March 7, 2006, a complaint was filed in the EdiBtates District Court for the Northern Dista€tAlabama Janet Calvert v.
Dolgencorp, Inc. , Case No. 2:06-cv-00465-VEH (“Calvert”)), in whitte plaintiff, a former store manager, alleged #ie was paid less
than male store managers because of her sex,latigioof the Equal Pay Act and Title VII of theviRights Act of 1964, as amended
(“Title VII") (now captioned,Wanda Womack, et al. v. Dolgencorp, Inc., Case No. 2:06-cv-00465-VEH). The complaint subsetiy&vas
amended to include additional plaintiffs, who addlege to have been paid less than males becatbeiofex, and to add allegations that the
Company’s compensation practices disparately imfgacales. Under the amended complaint, plaintidisght to proceed collectively under
the Equal Pay Act and as a class under Title Wd|, eequested back wages, injunctive and declaragtisf, liquidated damages, punitive
damages and attorneys’ fees and costs.

On July 9, 2007, the plaintiffs filed a motion imigh they asked the court to approve the issuahnetize to a class of current and
former female store managers under the Equal PayTAe Company opposed plaintiffs’ motion. On Nowem30, 2007, the court
conditionally certified a nationwide class of feemlunder the Equal Pay Act who worked for Dollan€al as store managers between
November 30, 2004 and November 30, 2007. The neticeissued on January 11, 2008, and persons tohnotice was sent we
required to opt into the suit by March 11, 2008 pAgximately 2,100 individuals opted into the lavisui

On April 19, 2010, the plaintiffs moved for classtification relating to their Title VII claims. EhCompany filed its response to the
certification motion in June 2010. The Company’siooto decertify the Equal Pay Act class was demig premature.

The parties agreed to mediate, and the court stifngedction pending the results of the mediatibhe mediation occurred in
March and April, 2011, at which time the Compangateed an agreement in principle to settle the mattéehalf of the entire putative class.
The proposed settlement, which received final aygdrivom the court on July 23, 2012, provides fottbmonetary and equitable relief. Un
the approved terms, $3.25 million was paid formiéfs’ legal fees and costs and $15.5 million was pail anfund for the class members t
will be apportioned and paid out to individual meard(less certain administrative expenses and ditiathl $3 million in attorneys’ fees
approved by the court on October 24, 2012). Otaoked $18.75 million, the Company’s Employmentdiees Liability Insurance (“EPLI")
carrier paid approximately $15.9 million in thesfiquarter of 2012 to a third party claims admmaisir to disburse the funds, per the
settlement terms, to claimants and counsel in @ecte with the court’s orders, which representedbtiiance remaining of the $20 million
EPLI policy covering the claims. The Company pggraximately $2.8 million to the third party clairmdministrator. In addition, the
Company agreed to make, and, effective April 1,20ths made, certain adjustments to its pay setitigies and procedures for new store
managers. Because it deemed settlement probatblestimable, the Company accrued for the net satié as well as for certain additional
anticipated fees related thereto during the fitstreer of 2011, and concurrently recorded a retdévaf approximately $15.9 million from its
EPLI carrier. Due to the payments described abthveeaccrual and receivable were each relieved guhia first quarter of 2012.




On April 9, 2012, the Company was served with aslaitfiled in the United States District Court the Eastern District of Virginia
entitledJonathan Marcum v. Dolgencorp. Inc. (Civil Action No. 3:12-cv-00108-JRS) in which th&amtiffs, one of whose conditional offer of
employment was rescinded, allege that certainefXbmpany’s background check procedures violat&#ireCredit Reporting Act
(“FCRA"). Plaintiff Marcum also alleges defamatiohccording to the complaint and subsequently fiiest and amended complaints, the
plaintiff seeks to represent a putative class glieants in connection with his FCRA claims. Then@any filed its response to the original
complaint in June 2012 and moved to dismiss cedbégations contained in the amended complaifddwember 2012. That motion rema
pending. The plaintiff's certification motion isicently due to be filed on or before April 5, 2013

The parties agreed to mediate, and mediation wagumted on January 15, 2013. Although the mediatias unsuccessful, the
parties have continued informally to discuss paaén¢solution of this matter. The Company’s Enyph@nt Practices Liability Insurance
(“EPLI™) carrier has been placed on notice of tmiatter and participated in the mediation and tiiermal settlement discussions. The EPLI
Policy covering this matter has a $2 million selétred retention.

At this time, it is not possible to predict whethiee court ultimately will permit the action to peed as a class under the FCRA.
Although the Company intends to vigorously defdmelaction, no assurances can be given that ib@iuccessful in the defense on the
merits or otherwise. At this stage in the procegsli the Company cannot estimate either the siaaypotential class or the value of the
claims raised by the plaintiff. Based on settlehtiscussions and given the Company’s EPLI coverdmgeCompany believes that it is likely
to expend the balance of its self-insured retenticsettlement of this litigation or otherwise attikrefore, has accrued $1.8 million, an
amount that is immaterial to the Company’s finahstatements taken as a whole.

In September 2011, the Chicago Regional Officdneflinited States Equal Employment Opportunity Cossion (“EEOC” or
“Commission”) notified the Company of a cause firglrelated to the Company’s criminal backgrouncckhmolicy. The cause finding
alleges that Dollar General’s criminal backgrouhdak policy, which excludes from employment indivads with certain criminal
convictions for specified periods, has a dispairafgact on African-American candidates and employeesolation of Title VII of the Civil
Rights Act of 1964, as amended.

The Company and the EEOC engaged in the statutedjyired conciliation process, and despite the @om's good faith efforts to
resolve the matter, the Commission notified the Gany on July 26, 2012 of its view that conciliatived failed. Based on the Commiss®n’
course of conduct, the Company believes that tibgamay ensue; however, no suit has been filathte.

The Company believes that its criminal backgroumelck process is both lawful and necessary to aesaficonment for its
employees and customers and the protection of#sta and shareholders’ investments. The Compsaaylaes not believe that this matter
would be amenable to class or similar treatmendwer, because at this time the Company cannahatior determine the form that any
ultimate litigation would take, the size of any atie class or the damages or other




recoveries that would be sought, it cannot estirtteggotential exposure. If the matter were tapeal successfully as a class or similar
action, it could have a material impact on the Camys financial statements as a whole.

On May 20, 2011, a lawsuit entitl&nn-Dixie Sores, Inc., et al. v. Dolgencorp, LLC was filed in the United States District Court
the Southern District of Florida (Case No. 9:1186601-DMM) (“Winn-Dixie") in which the plaintiffs beged that the sale of food and other
items in approximately 55 of the Company’s stoeaxh of which allegedly is or was at some timeamatfed in a shopping center with one of
plaintiffs’ stores, violates restrictive covenattiat plaintiffs contend are binding on the occuparitthe shopping centers. Plaintiffs sought
damages and an injunction limiting the sale of faod other items in those stores. Although plistid not make a demand for any spec
amount of damages, documents prepared and protiyqgeldintiffs during discovery suggested that piéi;m would seek as much as $47
million although the court limited their ability forove such damages. The Company vigorously defetid\inn-Dixie matter and viewed
that sum as wholly without basis and unsupportethbylaw and the facts. The various leases invoiwade matter are unique in their terms
and/or the factual circumstances surrounding tteed, in some cases, the stores named by plaiaté#fsot now and have never been co-
located with plaintiffs’ stores. The court granted Company’s motion challenging the admissibitifylaintiffs’ damages expert, precluding
the expert from testifying. The case was consatidatith similar cases against Big Lots and Dollex€l and a non-jury trial commenced on
May 14, 2012 and presentation of evidence conclusellay 22, 2012. The court issued an order on AufjQ, 2012 in which it (i) dismiss:
all claims for damages, (ii) dismissed claims fgunctive relief for all but four stores, and (idjrected the Company to report to the court on
its compliance with restrictive covenants at therfstores for which it did not dismiss the clairosihjunctive relief. The Company believes
that the ruling will have no material impact on tbempany’s financial statements or otherwise. riiiés filed a notice of appeal of the
court’s decision on August 28, 2012. If the caurtiling is overturned on appeal, in whole or intjpao assurances can be given that the
Company will be successful in its ultimate defeakthe action on the merits or otherwise. If thmany is not successful in its defense, the
outcome could have a material adverse effect o€timapany’s financial statements as a whole.




10.

11.

12.

SCHEDULE 5.02(a) — EXISTING LIENS

The Ashley River Insurance Company, Inc. minimumitz requirement for state regulators in the amafir$250,000, required to
be maintained in a depository account

Liens securing Existing Subsidiary Debt as desdringtems 1-5 on schedule 5.02(d)

UCC Lien against Dollar General Corporation in fagblndianola DG Property, LLC c/o Castle Cookeparties, Inc. in the State
of Tennessee on 06/07/2000, file number 300-034289;omputers to run warehouse management systeinetess display and
keypad/scanner interface devices, printers and geirvices used for corporate computer systems) fpfiiters used for shipping and
receiving, and network equipment

UCC Lien against Dollar General Corporation in fa@bTowsend Fulton, LLC in the State of Tennesse®6/07/2000, file numb
300-034270, for 1 Rapistan Model 2420-RS200 Plwstive Sorter Equipped Sort View and Rapid View €ohSystems, 32 Model
3020 Powered Extendable Trailer Loads, 4 Stuamp&ddowered Extended Receiving Conveyors, 21,75f=hig276 feet of
Transportation Seven Sorter Conveyors

UCC Lien against Dollar General Corporation in fagbCrown Credit Company in the State of Tennesse84/25/2007, file
number 307-126909, for 1 Factory Cat Sweeper, 84, 86553

UCC Lien against Dollar General Corporation in fagbLeaf Funding Inc. in the State of Tennesse&/@4/2008, file number 108-
019919, for water coolers

UCC Lien against Dollar General Corporation in faebOce North America, Inc. in the State of Tersgeson 05/22/2008, file
number 108-020665 for certain equipment

UCC Lien against Dollar General Corporation in fagbOce North America, Inc. in the State of Terseeson 08/21/2008, file
number 108-028282 for a vario stream 7200

UCC Lien against Dollar General Corporation in faebOce North America, Inc. in the State of Tersseson 08/21/2008, file
number 108-028283 for a vario stream 7200

UCC Lien against Dollar General Corporation in flaebUS Express Leasing, Inc. in the State of Tesae on 11/3/2008, file
number 308-065589 for 3 Konica Minolta Buzhub C45Konica Minolta Bizhub Pro 920, 15 Kyocera Mitdikd050, 1 Kyocera
Mita KM 6030, 1 Kyocera Mita KM 2560, 1 Kyocera Mif.820, 1 Kyocera Mita 1060

UCC Lien against Dollar General Corporation in fa@bUS Express Leasing, Inc. in the State of Tesae on 12/31/2008, file
number 108-035312 for 1 Kyocera Mita 5050

UCC Lien against Dollar General Corporation in fagbGreat America Leasing Corporation in the Stdft&ennessee on
02/26/2009, file number 209-010439 for various Kst@ccopiers




13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

24,

25.

26.

27.

UCC Lien against Dollar General Corporation in faebTygris Vendor Finance, Inc. in the State ohiiessee on 04/03/2009, file
number 309-016199 for various Kyocera copiers

UCC Lien against Dollar General Corporation in fagbTygris Vendor Finance, Inc. in the State ofifiessee on 07/09/2009, file
number 309-036611 for various Kyocera copiers

UCC Lien against Dollar General Corporation in faebTygris Vendor Finance, Inc. in the State ohiiessee on 08/28/2009, file
number 309-047034 for various Kyocera copiers

UCC Lien against Dollar General Corporation in flassbEMC Corpoarion in the State of Tennessee dB13010, file number 310-
018388 for the domain names “dg.com” and “dg.net”

UCC Lien against Dollar General Corporation in flagbCIT Technology Financing Services, Inc. in Btate of Tennessee on
05/19/2010, file number 310-029479 for certain Kgracequipment

UCC Lien against Dollar General Corporation in fasbEverBank Commercial Finance, Inc. in the Stdtéennessee on
1/14/2011, file number 111-011293 for certain Kyacequipment

UCC Lien against Dollar General Corporation in fagbMarlin Leasing Corp in the State of Tennesse®6/01/2011, file number
311-032590 for certain Kyocera equipment

UCC Lien against Dollar General Corporation in fagbMarlin Leasing Corp in the State of Tennessed 2/27/2011, file number
211-091932 for certain Kyocera equipment

UCC Lien against Dollar General Corporation in fagbMarlin Business Bank in the State of Tennesse#&/17/2012, file number
212-002736 for certain Kyocera equipment

UCC Lien against Dollar General Corporation in fagbMarlin Business Bank in the State of Tennesse8/15/2012, file number
312-312549 for certain Kyocera equipment

UCC Lien against Dollar General Corporation in fagbMarlin Business Bank in the State of Tennesse6/26/2012, file number
112-221378 for certain Kyocera equipment

UCC Lien against Dollar General Corporation in fagbMarlin Business Bank in the State of Tennesse/28/2012, file number
312-308825 for certain Kyocera equipment

UCC Lien against Dollar General Corporation in fagbMarlin Business Bank in the State of Tennesse6/26/2012, file number
112-221377 for certain Kyocera equipment

UCC Lien against Dollar General Corporation in fa@bMarlin Business Bank in the State of Tennesse8/8/2012, file number
212-045296 for certain Kyocera equipment

UCC Lien against Dollar General Corporation in fagbPlatinum Disc, LLC (DBA Echo Bridge Home Ertsanment) in the State
of Tennessee on 10/16/2012, file number 212-06562BVDs shipped to Dollar General Corporation




28.

29.

30.

UCC Lien against Dollar General Corporation in faebGreat America Leasing Corporation in the Stdft&ennessee on
10/31/2012, file number 212-070471 for certain Kgracequipment

Purchase money security interest against Dolgentd®, Dolgencorp of Texas, Inc., Dolgencorp of N¥ark, Inc., DG Retail,
LLC, Dollar General Corporation, Dolgen Californid,C and Dollar General Partners in favor of AmaridGreetings Corporation
the State of Kentucky on 01/07/2011 and amenddaPdéi?i7/2012, file number 2011-2495504-33, for ineepntdelivered by
American Greetings Corporation to debtors, inclgdrarious counter cards, stickers and all proc#sei®of on a direct-to-store
delivery basis for sale

UCC-1 filing against Dolgencorp of New York, InBplgen Midwest, LLC, Dolgen California, LLC, DG Rsl LLC, Dollar
General Corporation, Dollar General Partners, Dudgep, LLC, Dolgencorp of Texas, Inc. for inventalglivered for sale pursuant
to scan-based trading and consignment terms fnm ttb time, including without limitation framed amd wall décor, including but
not limited to, framed artwork, canvas art, metal plaques and glass art, together with all prdsedkereof, in favor of of

RGGD, INC d/b/a CRYSTAL ART GALLERY, filed in th8tate of Kentucky and in the State of Tennesseerwatious file
numbers




SCHEDULE 5.02(d) — EXISTING SUBSIDIARY DEBT

Lease dated as of January 19, 1999 between DG AediabC as Landlord and Dollar General CorporatsnTl enant
(Ardmore, OK distribution center)

Loan Agreement, dated as of July 1, 2005 betwegnaZiMarion, IN and Dolgencorp, LLC (f/k/a Dolgemnp, Inc.) (currently
secured by Letter of Credit Reimbursement Agreerdated July 1, 2005 between Dolgencorp, Inc. angbkek National
Association), current amount outstanding: $14,486.00

Dollar General Market store lease, Scottsville, Iskore 9806 (Capital Lease) between Jones & SapeRies LLC, as lessor
and Dollar General Partners as lessee

Dollar General Market store lease, Bowling Gree, ktore 9811 (Capital Lease) between Jones & Poogerties LLC, as
lessor and Dollar General Partners as lessee

Dollar General Market store lease, Lewisburg, Tires9824 (Capital Lease) between DGM LewisburgC| &s lessor and
Dolgencorp, Inc. as lessee




EXHIBIT A-1 - FORM OF
REVOLVING CREDIT
PROMISSORY NOTI

Uus.s$ Dated: ,

FOR VALUE RECEIVED, the undersigned, DOLLAR GENERAIORPORATION, a Tennessee corporation (the “
Borrower”), HEREBY PROMISES TO PAY to the order of (the émder”) for the account of its Applicable
Lending Office on the Termination Date (each asngef in the Credit Agreement referred to below)ghacipal sum of U.S.$[amount of the
Lender’s Revolving Credit Commitment in figures] diess, the aggregate principal amount of th@adtes made by the Lender to the
Borrower pursuant to the Credit Agreement datedf&goril 11, 2013 among the Borrower, the Lended aprtain other lenders parties
thereto, and Citibank, N.A. as Agent for the Lenaled such other lenders (as amended or modified fime to time, the “ Credit Agreement
": the terms defined therein being used hereimaeein defined) outstanding on the Termination Date

The Borrower promises to pay interest on the unpéittipal amount of each Revolving Credit Advafrcen the date of
such Revolving Credit Advance until such principalount is paid in full, at such interest rates, paghable at such times, as are specified in
the Credit Agreement.

Both principal and interest in respect of each Ramg Credit Advance are payable in lawful moneytted United States of
America to the Agent at its account maintained&® Greenwich Street, New York, New York 10013,am& day funds. Each Revolving
Credit Advance owing to the Lender by the Borrogersuant to the Credit Agreement, and all paymerade on account of principal there
shall be recorded by the Lender and, prior to aaysfer hereof, endorsed on the grid attacheddereich is part of this Promissory Note.

This Promissory Note is one of the Revolving Crédbites referred to in, and is entitled to the biaef, the Credit
Agreement. The Credit Agreement, among other fi(ijyprovides for the making of Revolving Creféliivances by the Lender to the
Borrower from time to time in an aggregate amouwitta exceed at any time outstanding the Dollar@amdirst above mentioned, the
indebtedness of the Borrower resulting from eacth sAdvance being evidenced by this Promissory Matk (ii) contains provisions for
acceleration of the maturity hereof upon the hapyeaf certain stated events and also for prepaysn@maccount of principal hereof prior to
the maturity hereof upon the terms and condititvesdin specified.

DOLLAR GENERAL CORPORATION

By:
Title:




ADVANCES AND PAYMENTS OF PRINCIPAL

Amount of
Amount of Principal Paid Unpaid Principal Notation Made
Date Advance or Prepaid Balance By




EXHIBIT A-2 - FORM OF
TERM PROMISSORY NOT

Uus.s$ Dated: ,

FOR VALUE RECEIVED, the undersigned, DOLLAR GENERAIORPORATION, a Tennessee corporation (the “
Borrower”), HEREBY PROMISES TO PAY to the order of (the mder”) for the account of its Applicable
Lending Office on the Final Maturity Date (eachdasined in the Credit Agreement referred to beltve) principal sum of U.S.$[amount of
the Lender’'s Term Commitment in figures] or, ifdethe aggregate principal amount of the Term Adearmade by the Lender to the
Borrower pursuant to the Credit Agreement datedf&goril 11, 2013 among the Borrower, the Lended aprtain other lenders parties
thereto, and Citibank, N.A. as Agent for the Lenaled such other lenders (as amended or modified fime to time, the “ Credit Agreement
": the terms defined therein being used hereirhaeein defined) outstanding on the Final Maturigt®

The Borrower promises to pay interest on the unpdittipal amount of the Term Advance from the dzftesuch Advance
until such principal amount is paid in full, at suaterest rates, and payable at such times, asparified in the Credit Agreement.

Both principal and interest in respect of the Téxdvances are payable in lawful money of the Uni¢ates of America to
the Agent at its account maintained at 388 GreemBiceet, New York, New York 10013, in same dayd&inThe Term Advances owing to
the Lender by the Borrower pursuant to the Creditetment, and all payments made on account ofipahthereof, shall be recorded by the
Lender and, prior to any transfer hereof, endowsethe grid attached hereto which is part of thi@aMssory Note.

This Promissory Note is one of the Term Notes reteto in, and is entitled to the benefits of, @redit Agreement. The
Credit Agreement, among other things, (i) proviftegshe making of a Term Advance by the Lendeht® Borrower in an amount equal to
Dollar amount first above mentioned, the indebtedrad the Borrower resulting from such Advance beiwidenced by this Promissory Note
and (ii) contains provisions for acceleration df thaturity hereof upon the happening of certaitedtavents and also for prepayments on
account of principal hereof prior to the maturigréof upon the terms and conditions therein spaetifi

DOLLAR GENERAL CORPORATION

By

Title:




ADVANCES AND PAYMENTS OF PRINCIPAL

Amount of Unpaid
Amount of Principal Paid Principal Notation Made
Date Advance or Prepaid Balance By




Citibank, N.A., as Agent
for the Lenders parties

EXHIBIT B - FORM OF NOTICE O
BORROWINC

to the Credit Agreement

referred to below

1615 Brett Road, Building #3
New Castle, Delaware 19720

[Date]

Attention: Bank Loan Syndications Department

Ladies and Gentlemen:

The undersigned, Dollar General Corporation, refetse Credit Agreement, dated as of April 11,20ds amended or
modified from time to time, the “ Credit Agreeménthe terms defined therein being used hereimaretn defined), among the undersigned,
certain Lenders parties thereto and Citibank, Na8.Agent for said Lenders, and hereby gives ytieedrrevocably, pursuant to
Section 2.02 of the Credit Agreement that the usigaed hereby requests a Borrowing under the Chegtitement, and in that connection
sets forth below the information relating to suar®wing (the “ Proposed Borrowiriy as required by Section 2.02(a) of the Credit

Agreement;
(i)
(i)
(i)
(iv)
[(v)

month[s].]

The Proposed Borrowing shall be comprised of [TER&ajolving Credit] Advances.

The Business Day of the Proposed Borrowing is , 20

The Type of Advances comprising the Proposed Bamgus [Base Rate Advances] [Eurodollar Rate Adesshc
The aggregate amount of the Proposed Borrowing is $ 1.

The initial Interest Period for each Eurodollar &Atlvance made as part of the Proposed Borrowing is

The undersigned hereby certifies that the follonstefements are true on the date hereof, and avilidz on the date of the

Proposed Borrowing:

(A)

the representations and warranties contained itidbet.01 of the Credit Agreement (except the repnéations

and warranties set forth in the last sentence ofi@e4.01(e) thereof and in Section 4.01(f)(i)rded) , are true and correct in all
material respects (other than any representatiovaaianty qualified by materiality or Material Adwe Effect, which shall be true
and correct in all respects) , before and afteingieffect to the Proposed Borrowing and to thediapfion of the proceeds therefrom,
as though made on and as of such date, excep &xthnt any of such representations




and warranties refers to an earlier date, in whade such representation and warranty is true @meot in all material respects

(other than any representation or warranty quadllifig materiality or Material Adverse Effect, whishall be true and correct in all
respects) on and as of such date; and

(B) no event has occurred and is continuing, or woeddilt from such Proposed Borrowing or from the eagion of
the proceeds therefrom, that constitutes a Default.

Very truly yours,

DOLLAR GENERAL CORPORATION

By:
Title:




EXHIBIT C - FORM OF
ASSIGNMENT AND ASSUMPTIO?

ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (the “ Assignmert Assumptiori’) is dated as of the Effective Date set forth ebnd
is entered into by and between [the][each] (1) gwssi identified in item 1 below ([the][each, anf$signor”) and [the][each](2) Assignee
identified in item 2 below ([the][each, an] * Assige”). [It is understood and agreed that the righms abligations of [the Assignors][the
Assignees](3) hereunder are several and not jelipt Capitalized terms used but not defined hesball have the meanings given to them in
the Credit Agreement identified below (as amendleel, Credit Agreemerid, receipt of a copy of which is hereby acknowleddy [the]
[each] Assignee. The Standard Terms and Condisenforth in Annex 1 attached hereto are herebgeatito and incorporated herein by
reference and made a part of this Assignment asdption as if set forth herein in full.

For an agreed consideration, [the][each] Assigmueby irrevocably sells and assigns to [the Ass&gtiee respective
Assignees], and [the][each] Assignee hereby irratsycpurchases and assumes from [the Assignoni@sigective Assignors], subject to and
in accordance with the Standard Terms and Conditiod the Credit Agreement, as of the EffectiveeDiagerted by the Administrative Ag
as contemplated below (i) all of [the AssignorB§trespective Assignors’] rights and obligationfitsicapacity as a Lender][their respective
capacities as Lenders] under the Credit Agreemathbay other documents or instruments deliveredyaunt thereto to the extent related to
the amount and percentage interest identified beloal of such outstanding rights and obligatioffthe Assignor][the respective Assignc
under the respective facilities identified belowc{uding without limitation any letters of credifilarantees, and swingline loans included in
such facilities), and (i) to the extent permitteche assigned under applicable law, all claimis scauses of action and any other right of [the
Assignor (in its capacity as a Lender)][the respecfssignors (in their respective capacities asdses)] against any Person, whether known
or unknown, arising under or in connection with @redit Agreement, any other documents or instrumeelivered pursuant thereto or the
loan transactions governed thereby or in any wagthan or related to any of the foregoing, inclgdisut not limited to, contract claims, tort
claims, malpractice claims, statutory claims ana#iler claims at law or in equity related to tights and obligations sold and assigned
pursuant to clause (i) above (the rights and obtiga sold and assigned by [the][any]

(1) For bracketed language here and elsewhere inghis felating to the Assignor(s), if the assignmsritom a single Assignor, choose
first bracketed language. If the assignment imfroultiple Assignors, choose the second bracketeguage.

(2) For bracketed language here and elsewhere inghis felating to the Assignee(s), if the assignnieid a single Assignee, choose the
first bracketed language. If the assignment mtdtiple Assignees, choose the second bracketenliaye.

(3) Select as appropriate.

(4) Include bracketed language if there are eitheriplalAssignors or multiple Assignees.




Assignor to [the][any] Assignee pursuant to clau§eand (ii) above being referred to herein cdilegly as [the][an] “_Assigned Intere$t
Each such sale and assignment is without recoarike][any] Assignor and, except as expressly i@y in this Assignment and
Assumption, without representation or warranty tyeJ[any] Assignor.

1. Assignor(s]:

[Assignor [is] [is not] a Defaulting Lende
2. Assignee([s]

[for each Assignee, indicate [Affiliate][Approvedifd] of [identify Lender ]

3. Borrower(s): Dollar General Corporatic
4. Administrative Agent Citibank, N.A., as the administrative agent undher €redit Agreemer
5. Credit Agreement: The Credit Agreement dated as of April 11, 2013 mgnDollar General Corporation, the Lenders
parties thereto, Citibank, N.A., as AdministratAgent, and the other agents parties the
6. Assigned Interest[s
Aggregate
Amount of Amount of Percentage
Commitment/ Commitment/ Assigned of
Facility Advances for all Advances Commitment/ CUsIP
Assignor[s](5) Assignee[s](6’ Assigned(7) Lenders(8) Assigned(8) Advances(9) Number
$ $ %
$ $ %
$ $ %
[7. Trade Date 1(10)
(5) List each Assignor, as appropriate.
(6) List each Assignor, as appropriate.
(7 Fill in the appropriate terminology for the typddacilities under the Credit Agreement that arenbeassigned under this

Assignment (e.g., “Revolving Credit Commitment,”éffn Commitment,” etc.)

(8) Amount to be adjusted by the counterparties to talceaccount any payments or prepayments madeceetthe Trade Date and the
Effective Date.

(9) Set forth, to at least 9 decimals, as a percerdatfee Commitment/Advances of all Lenders thereande

(20) To be completed if the Assignor(s) and the Assi@gg)datend that the minimum assignment amount Isetdetermined as of the
Trade Date.




Effective Date: , 20 [TO BE INSERTED BY ADMINISTRATIVE AGENTRND WHICH SHALL BE THE
EFFECTIVE DATE OF RECORDATION OF TRANSFER IN THE RIESTER THEREFOR.]

The terms set forth in this Assignment and Assuompdire hereby agreed to:

ASSIGNOR[S](11)

[NAME OF ASSIGNOR]

By:

Title:

[NAME OF ASSIGNOR]

By:

Title:

ASSIGNEE[S](12)

[INAME OF ASSIGNEE]

By:

. Title:
[NAME OF ASSIGNEE]

By:

Title:

[Consented to and](13) Accepted:

(11) Add additional signature blocks as needed. Inchmté Fund/Pension Plan and manager making the {radpplicable).
(12) Add additional signature blocks as needed. Inchmté Fund/Pension Plan and manager making the {iadpplicable).
(13) To be added only if the consent of the Administathgent is required by the terms of the Creditef&gnent.
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[NAME OF ADMINISTRATIVE AGENT], as
Administrative Agen

By:

Title:




[Consented to:
[NAME OF RELEVANT PARTY]

By:

Title:




ANNEX 1

STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties

1.1 Assignor[s]. [The][Each] Assignor (a) represents and warrémds (i) it is the legal and beneficial owner tfd]
[the relevant] Assigned Interest, (ii) [the][sudkdsigned Interest is free and clear of any liemuembrance or other adverse claim, (iii) it has
full power and authority, and has taken all actiecessary, to execute and deliver this Assignnmaht®asumption and to consummate the
transactions contemplated hereby and (iv) it ig][adDefaulting Lender; and (b) assumes no respditgiwith respect to (i) any statements,
warranties or representations made in or in commeetith the Credit Agreement or any other Loan Dment, (ii) the execution, legality,
validity, enforceability, genuineness, sufficiermyvalue of the Loan Documents or any collateratéhinder, (iii) the financial condition of
the Borrower, any of its Subsidiaries or Affiliateisany other Person obligated in respect of amgnLdocument, or (iv) the performance or
observance by the Borrower, any of its Subsidiasieaffiliates or any other Person of any of theispective obligations under any Loan
Document.

1.2. Assignee[s] [The][Each] Assignee (a) represents and warrduatis(i) it has full power and authority, and has
taken all action necessary, to execute and defiwerAssignment and Assumption and to consummatérémsactions contemplated hereby
and to become a Lender under the Credit Agreer(iént,meets all the requirements to be an assgmader Section 8.07(b)(iii), (v) and
(vi) of the Credit Agreement (subject to such caniseif any, as may be required under Section 8)0iiif of the Credit Agreement), (iii) froi
and after the Effective Date, it shall be boundh®y provisions of the Credit Agreement as a Lemlgereunder and, to the extent of [the][the
relevant] Assigned Interest, shall have the obiigest of a Lender thereunder, (iv) it is sophiseéchivith respect to decisions to acquire assets
of the type represented by the Assigned Interedidther it, or the Person exercising discretiomaking its decision to acquire the Assigned
Interest, is experienced in acquiring assets df $yjoe, (v) it has received a copy of the Creditefggnent, and has received or has been
accorded the opportunity to receive copies of tlstmecent financial statements delivered purstma8ection 5.01(h) thereof, as applicable,
and such other documents and information as it desppropriate to make its own credit analysis aaisibn to enter into this Assignment
and Assumption and to purchase [the][such] Assignttest, (vi) it has, independently and withaeltance upon the Administrative Agent
any other Lender and based on such documents forchation as it has deemed appropriate, made its@edit analysis and decision to
enter into this Assignment and Assumption and teimase [the][such] Assigned Interest, and (vii) i§ a Foreign Lender attached to the
Assignment and Assumption is any documentationireduo be delivered by it pursuant to the termthefCredit Agreement, duly comple
and executed by [the][such] Assignee; and (b) atteat (i) it will, independently and without reliee on the Administrative Agent, [the][a
Assignor or any other Lender, and based on suchrdents and information as it shall deem appropeatbe time, continue to make its own
credit decisions in taking or not taking action enthe Loan Documents, and (ii) it will perform in
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accordance with their terms all of the obligatiersch by the terms of the Loan Documents are reguio be performed by it as a Lender.

2. Payments From and after the Effective Date, the Admirititre Agent shall make all payments in respecttod][
[each] Assigned Interest (including payments ofigipal, interest, fees and other amounts) to [the]felevant] Assignee whether such
amounts have accrued prior to, on or after thediffe Date. The Assignor[s] and the Assignee[s]lsihake all appropriate adjustments in
payments by the Administrative Agent for period®pto the Effective Date or with respect to theking of this assignment directly between
themselves Notwithstanding the foregoing, the Adstiative Agent shall make all payments of intgreses or other amounts paid or pay
in kind from and after the Effective Date to [thBY relevant] Assignee.

3. General Provisions This Assignment and Assumption shall be bindipgn, and inure to the benefit of, the
parties hereto and their respective successorassigns. This Assignment and Assumption may beutad in any number of counterparts,
which together shall constitute one instrumentlivigey of an executed counterpart of a signaturgepaf this Assignment and Assumption by
telecopy or email shall be effective as delivernaahanually executed counterpart of this AssignmaadtAssumption. This Assignment and
Assumption shall be governed by, and construeddoraance with, the law of the State of New York.
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EXHIBIT D-1
FORM OF

U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Lenders That Are Not PartnershipsW&. Federal Income Tax Purposes)

Reference is hereby made to the Credit Agreemeatides of April 11, 2013 (as amended, supplememtetherwise
modified from time to time, the * Credit Agreemé&htamong Dollar General Corporation, the Lendaagips thereto, Citibank, N.A., as
Administrative Agent, the other agents partiesdt®rand each lender from time to time party theret

Pursuant to the provisions of Section 2.14 of thed Agreement, the undersigned hereby certifias () it is the sole
record and beneficial owner of the Advance(s) (aB as any Note(s) evidencing such Advance(s)espect of which it is providing this
certificate, (ii) it is not a bank within the meagiof Section 881(c)(3)(A) of the Code, (iii) itn®t a ten percent shareholder of the Borrower
within the meaning of Section 871(h)(3)(B) of thede and (iv) it is not a controlled foreign corpaa related to the Borrower as described
in Section 881(c)(3)(C) of the Code.

The undersigned has furnished the Administrativemi@nd the Borrower with a certificate of its Adrs. Person status on
IRS Form W-8BEN. By executing this certificatee thndersigned agrees that (1) if the informatiavigled on this certificate changes, the
undersigned shall promptly so inform the Borrowed she Administrative Agent, and (2) the undersayskall have at all times furnished the
Borrower and the Administrative Agent with a prdgesompleted and currently effective certificateeither the calendar year in which each
payment is to be made to the undersigned, or lreedf the two calendar years preceding such patgnen

Unless otherwise defined herein, terms definethénCGredit Agreement and used herein shall haventanings given to
them in the Credit Agreement.
[NAME OF LENDER]

By:

Name:
Title:

Date: , 20[




EXHIBIT D-2
FORM OF

U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Participants That Are Not PartnersliipsU.S. Federal Income Tax Purposes)

Reference is hereby made to the Credit Agreemeatides of April 11, 2013 (as amended, supplememtetherwise
modified from time to time, the * Credit Agreemé&htamong Dollar General Corporation, the Lendaagips thereto, Citibank, N.A., as
Administrative Agent, the other agents partiesdt®rand each lender from time to time party theret

Pursuant to the provisions of Section 2.14 of thed Agreement, the undersigned hereby certifias () it is the sole
record and beneficial owner of the participatiomeapect of which it is providing this certificaf@) it is not a bank within the meaning of
Section 881(c)(3)(A) of the Code, (iii) it is noten percent shareholder of the Borrower withinrtreaning of Section 871(h)(3)(B) of the
Code, and (iv) it is not a controlled foreign camgicon related to the Borrower as described iniBe@&81(c)(3)(C) of the Code.

The undersigned has furnished its participatingdeerwith a certificate of its non-U.S. Person stain IRS Form W-
8BEN. By executing this certificate, the undersigragrees that (1) if the information provided lois tertificate changes, the undersigned
shall promptly so inform such Lender in writing daf2) the undersigned shall have at all times &ived such Lender with a properly
completed and currently effective certificate ither the calendar year in which each payment ietmade to the undersigned, or in either of
the two calendar years preceding such payments.

Unless otherwise defined herein, terms definethénCGredit Agreement and used herein shall haventanings given to
them in the Credit Agreement.
[NAME OF PARTICIPANT]
By:

Name:
Title:

Date: , 20[




EXHIBIT D-3
FORM OF

U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Participants That Are Partnerships&. Federal Income Tax Purposes)

Reference is hereby made to the Credit Agreemeatides of April 11, 2013 (as amended, supplememtetherwise
modified from time to time, the * Credit Agreeméhtamong Dollar General Corporation, the Lendeagips thereto, Citibank, N.A., as
Administrative Agent, the other agents partiesdt®rand each lender from time to time party theret

Pursuant to the provisions of Section 2.14 of thed Agreement, the undersigned hereby certifias () it is the sole
record owner of the participation in respect of ethit is providing this certificate, (ii) its direor indirect partners/members are the sole
beneficial owners of such participation, (iii) witbspect such participation, neither the undersigree any of its direct or indirect
partners/members is a bank extending credit putgdoanloan agreement entered into in the ordicanyrse of its trade or business within the
meaning of Section 881(c)(3)(A) of the Code, (i@he of its direct or indirect partners/memberstisrapercent shareholder of the Borrower
within the meaning of Section 871(h)(3)(B) of thede and (v) none of its direct or indirect partfraembers is a controlled foreign
corporation related to the Borrower as describe@dation 881(c)(3)(C) of the Code.

The undersigned has furnished its participatingdeerwith IRS Form W-8IMY accompanied by one of tbkkowing forms
from each of its partners/members that is claintivggportfolio interest exemption: (i) an IRS Form8BEN or (i) an IRS Form W-8IMY
accompanied by an IRS Form W-8BEN from each of ariner's/member’s beneficial owners that is clagrthe portfolio interest
exemption. By executing this certificate, the usidgned agrees that (1) if the information providedhis certificate changes, the
undersigned shall promptly so inform such Lender @) the undersigned shall have at all times &ired such Lender with a properly
completed and currently effective certificate ither the calendar year in which each payment lietmade to the undersigned, or in either of
the two calendar years preceding such payments.

Unless otherwise defined herein, terms definethénCGredit Agreement and used herein shall haventfanings given to
them in the Credit Agreement.

[NAME OF PARTICIPANT]

By:

Name:
Title:




Date: , 20[




EXHIBIT D-4
FORM OF

U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Lenders That Are Partnerships For Besleral Income Tax Purposes)

Reference is hereby made to the Credit Agreemeatides of April 11, 2013 (as amended, supplememtetherwise
modified from time to time, the * Credit Agreemé&htamong Dollar General Corporation, the Lendaagips thereto, Citibank, N.A., as
Administrative Agent, the other agents partiesdt®rand each lender from time to time party theret

Pursuant to the provisions of Section 2.14 of thed Agreement, the undersigned hereby certifias () it is the sole
record owner of the Advance(s) (as well as any ($ptvidencing such Advance(s)) in respect of wiitich providing this certificate, (ii) its
direct or indirect partners/members are the sotefieial owners of such Advance(s) (as well as ldote(s) evidencing such Advance(s)),
(iii) with respect to the extension of credit puaatito this Credit Agreement or any other Loan Doent, neither the undersigned nor any of
its direct or indirect partners/members is a baxikrading credit pursuant to a loan agreement estete in the ordinary course of its trade or
business within the meaning of Section 881(c)(3)§Athe Code, (iv) none of its direct or indireetrmers/members is a ten percent
shareholder of the Borrower within the meaning et®n 871(h)(3)(B) of the Code and (v) none ofiitect or indirect partners/members
controlled foreign corporation related to the Boreo as described in Section 881(c)(3)(C) of theeCod

The undersigned has furnished the Administrativemi@nd the Borrower with IRS Form W-8IMY accompahby one of
the following forms from each of its partners/memsthat is claiming the portfolio interest exempti¢i) an IRS Form W-8BEN or (ii) an
IRS Form W-8IMY accompanied by an IRS Form W-8BEbhfi each of such partner's/member’s beneficial awitigat is claiming the
portfolio interest exemption. By executing thistdate, the undersigned agrees that (1) if tiferimation provided on this certificate
changes, the undersigned shall promptly so inftvenBorrower and the Administrative Agent, and (8 tindersigned shall have at all times
furnished the Borrower and the Administrative Ageith a properly completed and currently effectiegtificate in either the calendar yea
which each payment is to be made to the undersjgned either of the two calendar years precedinch payments.

Unless otherwise defined herein, terms definethénGredit Agreement and used herein shall haventfanings given to
them in the Credit Agreement.

[NAME OF LENDER]




By:

Name:
Title:

Date: , 20[




Exhibit 5.1

BAI{ER FIRST TENNESSEE BUILDINC
165 MADISON AVENUE

DONELSON MEMPHIS, TN 3810:

BEARMAN. CALDWEL] PHONE: 901.526.200

& BERKOWITZ, PC FAX: 901.577.230:

www.bakerdonelson.col
April 11, 2013

Dollar General Corporation
100 Mission Ridge
Goodlettsville, TN 37072

Ladies and Gentlemen:

We have acted as counsel to Dollar General Corporad Tennessee corporation (the “Company”), mneetion with the issuance
and sale of (i) the Company’s 1.875% Notes due 2018e aggregate principal amount of $400,000,@0€ “2018 Notes”) and (ii) the
Company'’s 3.250% Notes due 2023 in the aggregateipal amount of $900,000,000 (the “2023 Notesid #ogether with the 2018 Notes,
the “Securities”) in an underwritten public offiegi pursuant to an Underwriting Agreement dated 1&r2013 between the Company and
Citigroup Global Markets Inc., Goldman, Sachs & @oad Merrill Lynch, Pierce, Fenner & Smith Incoratad, as representatives of the
underwriters named therein (the “Underwriting Agnemt”). The Securities are to be offered and polduant to a prospectus supplement,
dated April 8, 2013 (the “Prospectus Supplementt) the accompanying base prospectus dated Marc023, (the “Base Prospectus” and
collectively with the Prospectus Supplement, theoSpectus”) that form part of the Company’s effetiegistration statement on Form S-3
(File No. 333-187493) (the “Registration Statemgfited by the Company with the Securities and Exgfga@ommission under the Securi
Act of 1933, as amended (the “1933 Act”).

The Securities will be issued under an indentuagedi July 12, 2012, between the Company and U.8k Rational Association, as
trustee (the “Trustee”) (the “Base Indenture”), thied supplemental indenture dated as of April2013 (the “Third Supplemental
Indenture”) and the fourth supplemental indentwrted as of April 11, 2013 (the “Fourth Supplemeiridenture,” and together with the
Third Supplemental Indenture, the “Supplementaéhtdres,” and collectively with the Base Indenttine, “Indenture”), pursuant to which
the Securities will be issued, between the Comgantythe Trustee.

We have examined the Registration Statement, thepectus, the Underwriting Agreement and the IndentWe also have
examined the originals, or duplicates or certifiecdtonformed copies, of such corporate and otterds, agreements, documents and other
instruments and have made such other investigaéisnge have deemed relevant and necessary in cmmedith the opinions hereinafter set
forth. As to questions of fact material to thisropn, we have relied, without independent




investigation, upon the representations and waesmtade by the parties in the Indenture and theebvriting Agreement, and upon
certificates or comparable documents of publicotdfs and of officers and representatives of then@any.

In rendering the opinions set forth below, we hassumed the genuineness of all signatures, thedepacity of natural persons, the
authenticity of all documents submitted to us agioals, the conformity to original documents df@cuments submitted to us as duplicates
or certified or conformed copies and the authetytiof the originals of such latter documents. i@ dave assumed that the Indenture is the
valid and legally binding obligation of the Trustee

Based on the foregoing, it is our opinion that:

(1) The Company has been duly incorporated and islyadixisting as a corporation and is in good stagdinder the laws of
the state of Tennessee.

(2) The Company has duly authorized, executed andatelivthe Indenture.

3 The execution, delivery and performance by the Comgmf the Indenture will not violate the law oéthtate of Tennessee,
and does not and will not constitute a breach olatibn of its charter or bylaws.

It is further our opinion that, when the applicaptevisions of the 1933 Act and such “Blue Sky"other state securities laws as r
be applicable shall have been complied with andnwhe Securities have been duly executed, autlaeticissued and delivered by or on
behalf of the Company against payment therefocaoadance with the terms of the Underwriting Agreetrand the Indenture and as
contemplated by the Registration Statement anétbspectus:

(1) The Securities will constitute valid and legallypding obligations of the Company enforceable adgdiresCompany in
accordance with their terms.

Our opinion rendered above relating to the enfditiéaof the Securities is subject to the followgiexceptions, limitations and
qualifications: (i) the effect of bankruptcy, ingehcy, fraudulent conveyance or transfer, reorgditim, moratorium and other similar laws
now or hereafter in effect relating to or affecticrgditors’ rights and remedies generally; (ii) #ffect of general principles of equity
(including, without limitation, laches and estoppslequitable defenses, concepts of materialiggarableness, good faith and fair dealing,
and considerations of impracticability or imposkiipiof performance and defenses based upon untwreuility), whether enforcement is
considered or applied in a proceeding at law @guity, and the discretion of the court before Whaay proceeding therefor may be brought;
and (iii) the qualification that the remedies oésjfic performance and injunctive and other formhequitable relief may be subject to
equitable defenses and to the discretion of thet cxmfore which any proceeding therefor may be dhou
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Our opinions as set forth herein are limited toféeral law of the United States and the law$efS$tate of Tennessee. No opinion
is given regarding the laws of any other jurisdioti

This letter speaks as of the date hereof. Theyfing opinions are rendered solely for the berdfihe Company; provided,
however, that the foregoing opinions may be relipdn by Simpson Thacher & Bartlett LLP. We distlany obligation to provide any
subsequent opinion or advice by reason of any éuthanges or events which may affect or alter @inyian rendered herein. Our opinion is
limited to the matters stated herein, and no opimao be implied or inferred beyond the mattéases! herein.

We hereby consent to the filing of this opinioraasExhibit to a current report on Form 8-K, which understand will be incorporated by
reference into the Prospectus, and to the referengs under the caption “Legal Matters” in thedprectus Supplement. In giving this
consent, we do not admit that we are within thegatty of persons whose consent is required by @eétof the 1933 Act or the
Commission’s rules and regulations.

Very truly yours,

/s/Baker, Donelson, Bearman, Caldwell & BerkowRzC.

BAKER, DONELSON, BEARMAN, CALDWELL & BERKOWITZ,
P.C.
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Exhibit 5.2
April 11, 201

Dollar General Corporation
100 Mission Ridge
Goodlettsville, Tennessee 37072

Ladies and Gentlemen:

We have acted as counsel to Dollar General Corporad Tennessee corporation (the “Company”), mneetion with the
Registration Statement on Form S-3 (File No. 3334B8) (the “Registration Statement”) filed by then@pany with the Securities and
Exchange Commission (the “Commission”) under theug@iges Act of 1933, as amended (the “Securitie§)Arelating to the issuance by the
Company of $400,000,000 aggregate principal amofihi875% Senior Notes due 2018 (the “2018 Notast) $900,000,000 aggregate
principal amount of 3.250% Senior Notes due 2088dther with the 2018 Notes, the “Notes”). Thedsawill be issued pursuant to the
Indenture, dated as of July 12, 2012 (the “Baseniute”), between the Company and U.S. Bank Naltidssociation, as trustee (the
“Trustee”), as supplemented by the Third Supplealdntienture, dated as of April 11, 2013 (the “Gh8upplemental Indenture”), between
the Company and the Trustee and the Fourth Suppkaiedenture, dated as of April 11, 2013 (togethith the Base Indenture and the
Third Supplemental Indenture, the “Indenture”) vioetn the Company and the Trustee.

We have examined the Registration Statement a&sarbe effective under the Securities Act; the pros dated March 25, 2013
(the “Base Prospectus”), as supplemented by the




prospectus supplement dated April 8, 2013 (togetliterthe Base Prospectus, the “Prospectus”), figdhe Company pursuant to Rule 424
(b) of the rules and regulations of the Commissinder the Securities Act; the Indenture; duplicatethe global notes representing the
Notes; and the Underwriting Agreement dated Apr2@13 (the‘Underwriting Agreement”), among the Company anel timderwriters
named therein.

We also have examined the originals, or duplicatesertified or conformed copies, of such recoedgeements, documents and
other instruments and have made such other inadigtits as we have deemed relevant and necesseopmniection with the opinion
hereinafter set forth.As to questions of fact material to this opiniorg ave relied upon certificates or comparable desusof public
officials and of officers and representatives & @ompany.

In rendering the opinion set forth below, we hassuemed the genuineness of all signatures, the ¢agalcity of natural persons, the
authenticity of all documents submitted to us agioals, the conformity to original documents df@cuments submitted to us as duplicates
or certified or conformed copies and the authetytiof the originals of such latter documents. W dnave assumed that at the time of
execution, authentication, issuance and deliveth®iNotes, the Indenture will be the valid andalBgbinding obligation of the Trustee.

We have assumed further that (1) the Company idlyadxisting and in good standing under the lavihe&f State of Tennessee,
(2) the Indenture has been duly authorized, exdcane delivered by the Company in accordance wighaw of the State of Tennessee, and
(3) the execution, delivery and performance ofltitenture and the Notes by the Company will nolat@the law of the State of Tennessee
or any other applicable law (except that we make no




such assumption with respect to the law of theeSthiNew York and the federal law of the UnitedtSs

Based upon the foregoing, and subject to the deatiibns, assumptions and limitations stated herednare of the opinion that,
assuming due authentication of the Notes by thetésy and upon payment for, and delivery of, theblon accordance with the Underwrit
Agreement, the Notes will constitute valid and lgghinding obligations of the Company, enforceaétminst the Company in accordance
with their terms.

Our opinion set forth above is subject to (i) tiffeas of bankruptcy, insolvency, fraudulent cornaege, reorganization, moratorium
and other similar laws relating to or affectingditers’ rights generally, (ii) general equitable princip(esether considered in a proceedin
equity or at law), and (iii) an implied covenantgafod faith and fair dealing.

We do not express any opinion herein concerninglamyother than the law of the State of New Yorkl &me federal law of the
United States.

We hereby consent to the filing of this opiniortdetas an Exhibit to the Current Report on Form,&HKich we understand will be
incorporated by reference into the Registratione®t@nt and to the use of our name under the cafiteal Matters” in the Prospectus
included in the Registration Statement.

Very truly yours,
/sl Simpson Thacher & Bartlett LL
SIMPSON THACHER & BARTLETT LLP
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Exhibit 99.1
Information Relating to Part Il, ltem 14. — Other E xpenses of Issuance and Distribution

The expenses in connection with the offer and sb$2100,000,000 aggregate principal amount of 18 Benior Notes due 2018 and
$900,000,000 aggregate principal amount of 3.25@#d8 Notes due 2023, registered pursuant to tlygsRation Statement on Form S-3
(Registration No. 333-187493) filed on March 25120other than underwriting discounts and commissiare set forth in the following
table. All amounts are estimated except the Seesigind Exchange Commission registration fee.

Securities and Exchange Commission Registratior $ 176,93!
Accounting Fees and Expens 40,00(
Printing Expense 50,00(
Legal Fees and Expens 160,00(
Blue Sky Fees and Expens 5,00(
Miscellaneous Expenses 1,568,06!

Total $ 2,000,001




