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PART I - FINANCIAL INFORMATION

ITEM 1. Financial Statements

DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF INCOME

For the three months and six months ended Jul{ &5 and 1994

(in thousands except per share amounts)

(unaudited)

Three Months Six Months
1995 1994 1995 1994
Net sales $408,204 $317,323 $751,596 $604,409
Cost of goods sold 294,259 229,615 541,370 436,721
Gross profit 113,945 87,708 10,226 167,688
Selling, general and
administrative expense 83,415 64,636 159,740 128,940
Operating profit 30,530 23,072 50,486 38,748
Interest expense 1,765 647 2,898 1,039
Income before taxes
on income 28,765 22,425 47,588 37,709
Provision for taxes on income 11,074 8,465 18,321 14,235
Net income 17,691 13,960 29,267 23,474
Net income per common share $ .25 $ .20 $ 42 $ 34

Weighted average number of
common shares outstanding 70,312 68,839 70,109 68,643

Cash dividends per common
share as declared $ 05 $ .05 $ .10 $ .10

Adjusted to give retroactive

effect to the five-for-four

stock split distributed on

March 6, 1995 $ 05 $ .04 $ 10 $ .08

The accompanying notes are an integral part ofstaiement



DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
As of July 31, 1995, January 31, 1995 and July 31994
(in thousands)

ASSETS July 31, Janu ary 31, July 31,
1995 1 995 1994
Current assets:

Cash and cash equivalents $13,971 $3 3,045 $ 26,764
Merchandise inventories 462,642 35 6,111 332,551
Deferred income taxes 10,925 1 1,785 10,808
Other current assets 14,101 9,212 10,757
Income taxes 0 0 2215
Total current assets 501,639 41 0,153 383,095
Property & equipment, at cost 212,379 18 7,360 147,779
Less: Accumulated depreciation 72,631 6 2,108 54,580
139,748 12 5,252 93,199
Other Assets 5,569 5,463 4,719
$646,956 $54 0,868 $481,013
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Current portion of long-term
debt $ 1483 $ 1,441 $ 1,303
Short-term borrowings 124,501 2 9,600 62,000
Accounts payable 93,557 11 1,675 91,515
Accrued expenses 52,859 6 1,037 49,418
Income taxes 3,709 5,210 0
Total current liabilities 276,109 20 8,963 204,236
Long-term debt 3,598 4,767 4,669
Deferred income taxes 3,382 3,382 2,563
Shareholders' equity:
Preferred stock 858 858 0
Common stock 33,971 3 3,971 27,248
Additional paid-in capital 299,304 28 3,323 75,372
Retained earnings 229,868 20 7,436 169,308
564,001 52 5,588 271,928
Less treasury stock 200,134 20 1,832 2,383
363,867 32 3,756 269,545

$646,956 $54 0,868 $481,013

The accompanying notes are an integral part ofsthiement



DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

for the six months ended July 31, 1995 and 1994

(in thousands)

(unaudited)
July 31, July 31,
1995 1994
Cash flows from operating activities:
Net income $ 29, 267 $23,474
Adjustments to reconcile net income
to net cash provided by operating
activities:
Depreciation and amortization 11, 395 7,805
Deferred income taxes 860 (1,144)
Change in operating assets and liabilities:
Merchandise inventories (106, 531) (72,509)
Accounts payable (18, 118) 10,475
Accrued expenses (8, 178) 1,512
Income taxes (1, 501) ( 652)
Other current assets (4, 889) (2,360)
Other 904 337
Net cash used by operating activities ( 96, 791) (33,060)
Cash flows used in investing activities:
Purchase of property & equipment (26, 902) (23,852)
Cash flows provided by financing activities:
Issuance of short-term borrowings 124, 501 52,000
Repayments of short-term borrowings (29, 600) (18,000)
Repayments of long-term debt (1, 126) (1,041)
Payments of cash dividends (6, 835) (5,333)
Proceeds from exercise of stock options 11, 338 5,899
Tax benefits from exercise of stock options 6, 341 4,786

Net cash provided by financing

activities 104, 619 48,313
Net decrease in cash and equivalents (19, 074) ( 8,601)
Cash and cash equivalents at

beginning of year 33, 045 35,365
Cash and cash equivalents at end of period $ 13, 971 $ 26,764

The accompanying notes are an integral part ofsthiement



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

1. Basis of Presentation

The accompanying financial statements are presémtctordance with the requirements of FormQLAnd consequently do not include al
the disclosures normally required by generally pta accounting principles or those normally madéné Company's Annual Report on
Form 10-K. Accordingly, the reader of the quartedport on Form 10-Q should refer to the Compaagtsual report on Form 10-K for the
year ended January 31, 1995 for additional infoiona

The accompanying financial statements have begraped in accordance with the Company's customaryueting practices and have not
been audited. All subsidiaries are included. In aggament's opinion, all adjustments (which are mém@nal recurring nature) necessary for a
fair presentation of the results of operationstli@ three- month and six-month periods ended JL\L 895 and 1994, respectively have been
made.

Interim cost of goods sold is determined usingweasties of inventory shrinkage, inflation, and maskde which are adjusted to reflect actual
results at year end. Because of the seasonal rafttlre Company's business, the results for int@emods are not necessarily indicative of
the results to be expected for the entire year.

2. Net Income Per Common Share

Net income per common share is based upon thelaetighted average number of common shares outsigusidiring each period plus tl
assumed exercise of dilutive stock options as falo

Three Months Six Months
Ended July 31 Ended July 31
Share s (000's)

1995 1994 1995 1994

Actual weighted average number
of common shares outstanding
during the period 57,134 66,32 9 56,843 66,048

Common Stock Equivalents:
Dilutive effect of stock options
using the "Treasury Stock
Method" 2,455 2551 0 2543 2,595

1,715,742 shares Convertible
Preferred Stock Issued August 22,
1994 10,723 0 10,723 0

Weighted Average Shares 70,312 68,83 9 70,109 68,643



Addi
Preferred Common Pa
Stock Stock Ca

Balances, January 31,1994 $ 0 $27,248 $
Net income
Cash dividend, $.10 per
common share, as
declared

Reissuance of treasury
stock under employee
stock incentive plans

Tax benefit from exercise
of options

Balances, July 31, 1994 $ 0 $27,248 $

Balances, January 31, 1995 $858 $ 33,971 $2
Net income

Cash dividend, $.10 per
common share, as
declared

Cash dividend, $.56 per
preferred share

Reissuance of treasury
stock under employee
stock incentive plans

Tax benefit from exercise
Of options

Balances, July 31, 1995 $ 858 $33,971 $2

3. Changes in shareholder's equity for the six lehded July 31, 1995 and 1994 were as followth{insands except per share amounts):

tional
id-In Retained Treasury
pital Earnings Stock

65,857 $151,165 $ 3,553
23,474
( 5,331)

4,729 ( 1,170)

4,786

75,372 $169,308 $ 2,383

83,323 $207,436 $201,832

29,267

( 5,871)

( 964)

9,640 ( 1,698)

6,341

99,304 $229,868 $200,134



ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS
RESULTS OF OPERATIONS

The nature of the Company's business is seasoisabridally, sales in the fourth quarter have beigmificantly higher than sales achieved in
each of the first three quarters of the fiscal welich ends January 31st. Thus, expenses, andriager extent operating income, vary by
quarter. Results of a period shorter than a fudir'yaay not be indicative of results expected ferdhtire year. Due to the seasonal nature of
the business, current year periods are most aetyietaluated by comparison to the same periogsiam years.

Six months ended July 31, 1995 and 1994.

NET SALES. Net sales for the first six months athl 1996 increased $147.2 million, or 24.35% t81$8 million from $604.4 million fo
the comparable period of fiscal 1995. The incregasalted primarily from 367 net additional storesnlg in operation as of July 31, 1995 as
compared with the same prior-year period and arease of 7.8% in same-store sales. In the firatgirths of fiscal 1996, the Company
opened 218 stores, closed 17 stores and endeetioel pvith a total of 2,260 stores. However, thmeastore sales increase for the first six
months of fiscal 1996 of 7.8% is down from a 13.ilirease in the comparable six-month period o&fid®©95.

The Company regards same stores as those opepedoptie beginning of the previous fiscal yearathihave remained open throughout the
previous fiscal year and the period reported. Managnt believes that the same-store sales increaseantinued reflection of the success of
its everyday low price strategy and merchandisectieh. The reduction in the percentage increasarme-store sales in the first six months
of fiscal 1996 as compared to the comparable pénididcal 1995 is primarily the result of constrts in shipping merchandise to the stores
related to the start up of the Ardmore distributéemter. The Company's sales mix further shiftethénfirst six months of fiscal 1996 in favor
of hardlines, which accounted for 69% of the satesypared to softlines' 31% of sales versus 65%3&#6l, respectively, in the first six
months of fiscal 1995.

GROSS PROFIT. Gross profit for the first six mongtfidiscal 1996 was $210.2 million, or 27.97% of sales, compared to $167.7 million,
or 27.74% of net sales, for the comparable pernatié prior fiscal year. The increase resulted flogher beginning inventory margins and
lower markdowns which more than offset increasstritution costs related to the start-up of themode, Oklahoma distribution center.
Shrinkage allowances and LIFO charges were esfigntichanged from the same period last year. 6bgbods sold is determined in the
first, second and third quarters utilizing estinsadé inventory markdowns, shrinkage and inflatiddjustment of these estimates based upon
actual results are included in cost of goods solithé fourth quarter.

SELLING, GENERAL AND ADMINISTRATIVE EXPENSE. Operatg expenses for the period equaled $159.7 millior21.25% of sales,
compared with $128.9 million, or 21.33% of salesthe same period last year. Operating expenseapascentage of sales decreased
principally as a result of lower sdlisurance reserves and employee benefit and batusads, which more than offset higher advertishag)
and depreciation costs.

INTEREST EXPENSE. Interest expense increased 178%2.9 million for the first six months of fisc996 from $1.0 million for the
comparable prior year period. The increase resuyltiedarily from greater average short-term borragygiras well as higher interest rates.
Average sho-term borrowings were $84.9 million and $38.3 millifmr the respective s-month periods of fiscal 1996 and 19



Three months ended July 31, 1995 and 1994.

NET SALES. Net sales in the second quarter of fi$886 increased $90.9 million or 28.6%, to $408iflion from $317.3 million for the
same period in fiscal 1995. The increase resut@u fi same-store sales increase of 10.6% and gratam of more than 367 additional
stores.

GROSS PROFIT. Gross profit as a percentage of sale<7.91% in the second quarter of fiscal 199oagpared to 27.64% for the
comparable period in fiscal 1995. This increase thagesult of the same factors affecting groséitthar the six-month period.

SELLING, GENERAL AND ADMINISTRATIVE EXPENSE. Sellig, general and administrative expense increase® $ilion or 29.05%

in the second quarter of fiscal 1996 as compardid¢al 1995. As a percentage of sales, sellingegd and administrative expense increased
to 20.43% for the second quarter of fiscal 1996nf20.37% for the same period in the previous y@aerating expenses as a percentage of
sales increased principally as a result of higleeetising, rent, and depreciation costs which vengially offset by lower self-insurance
reserves and employee benefit and bonus accruals.

INTEREST EXPENSE. Interest expense for the secardtgr of fiscal 1996 increased 172.8%, to $1.8anifrom $0.6 million, from the
comparable period in fiscal 1995 due to greaterageborrowings and higher interest rates. Aveshget-term borrowings were $102.9
million and $47.4 million for the respective threenth periods of fiscal 1996 and 1995.

LIQUIDITY AND CAPITAL RESOURCES

Cash flows from operating activities. Cash usedgarating activities totaled $96.8 million durirgetfirst six months of fiscal 1996 compa
to $33.1 million in the same period last year. Tihigeased use of cash is primarily the result $1@6.5 million increase in inventories since
fiscal year end 1995, $34.0 million more than ia $ame period last year, and an $18.1 million réoludén trade payables, which is a $28.5
million adjustment from the same period last y&&e increase in merchandise inventories is thdtrefoperating 367 more stores, stocking
the new Ardmore distribution center, increased irtggbmerchandise in transit, and inventory necggsasupport the back to school season.

Cash flows from investing activities. Cash usedcfapital expenditures during the first six monthfistal 1996 increased $3.0 million to
$26.9 million as compared to $23.9 million in tlemparable period in 1995. The current year exparetresult principally from opening
218 new stores this year versus 115 last year,delimg and relocating 235 stores this year ver€sldst year, and purchasing additional
distribution trailers versus constructing the Ardmdistribution center last year.

Cash flows from financing activities. The Comparghsrt-term borrowings during the first six monttidiscal 1996 increased $94.9 million
to $124.5 million compared with an increase of $44illion to $62.0 million during the same perioftiee prior fiscal year. The increase in
short-term borrowings is required to fund the caséd in operating activities and for the capitgdenditures discussed above.

Because the Company emphasizes seasonal evetitgssGhristmas and back-to-school, its workingtehpéquirements vary significantly
during the year. Bank credit facilities equaled &®7million at July 31, 1995 ($170.0 million revaig credit/term loan facility plus $100.0
million seasonal lines of credit). The Company ssstully renegotiated an increase in its revohdgregit/term loan facility from $65.0
million to $170.0 million during June 1995. The Guamy had no seasonal line of credit borrowingsfasily 31, 1995, or 1994. Seasonal
working capital and capital expenditure requireraemitl



continue to be met through cash flow provided bgrafing activities supplemented by the revolvingdi'term loan facility and seasonal
credit lines.

The Company's liquidity position is set forth irtfollowing table (amounts in thousands):

July 31, January 31, July 31,

1995 1995 1994
Current ratio 1.8x 2.0 X 1.9x
Total debt/equity 35.6% 11.1 % 25.2%
Long-term debt/equity 1.0% 15 % 1.7%
Working capital (000) $225,530 $201,190 $178,859

Average daily use of debt:
(fiscal year to date)

Short-term (000) 84,898 51,528 38,315
Long-term (000) 4,932 6,035 6,250
Total  (000) 89,830 57,563 44,565

Minimum outstanding
short-term debt
(fiscal year-to-date) $124,501 $116,712 $ 62,000



PART Il - OTHER INFORMATION
Item 1. Not applicable.
Item 2. Not applicable.
Item 3. Not applicable.
Item 4. Submission of Matters to a Vote of Securityolders

At the Annual Meeting of Stockholders of the Cogt@n held June 5, 1995, the Stockholders voted dipar proposals. The results of the
Stockholders' vote on each of the proposals afellasvs:

Proposal No. 1. Election of Directors. The follogginominees were elected to serve as DirectorseoCtrporation until the next Annual
Stockholders' Meeting:

Nominee Votes For Votes Withheld

James L. Clayton 47,169,010 98,814

James D. Cockman 47,167,667 100,157
Reginald D. Dickson 47,168,838 98,986

John B. Holland 47,096,317 126,124
Wallace N. Rasmussen 47,160,722 107,102
Cal Turner 47,163,398 104,426
Cal Turner, Jr. 47,094,653 172,390
David M. Wilds 47,174,015 97,809

William S. Wire, Il 47,165,863 101,961

Proposal No. 2. Ratification of the 1995 Employéec Incentive Plan.
Votes For Votes Against/Abstain 33,781,560 15,995,0
Proposal No. 3. Ratification of the 1995 Outside Bectors' Stock Option Plan.
Votes For Votes Against/Abstain
40,875,126 8,811,517
Proposal No. 4. Ratification of Coopers & Lybrandl.P. as the Corporation's Independent Public Antsu
Votes For Votes Against Abstentions 49,470,903 53,246,462
Item 5. Not applicable.
Item 6. Exhibits and reports on Form 8-K

(a) Loan Agreement dated June 14, 1995 by and amohgr General Corporation, Dolgencorp, Inc. aratibhsBank of North Carolina,
N.A.

(b) No reports on Form-K were filed during the quarter ended July 31, 1¢



SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

DOLLAR GENERAL CORPORATION
(Registrant)

Date: September 12, 1995 By:
Bob Carpenter, Chi ef Administrative
Officer, Vice President
and Corporate Secr etary




ARTICLE 5
The accompanying notes are an integral part ofstiitemen

PERIOD TYPE 6 MOS
FISCAL YEAR END JAN 31 199!
PERIOD END JUL 31 199!
CASH 13,97
SECURITIES 0
RECEIVABLES 0
ALLOWANCES 0
INVENTORY 462,64:
CURRENT ASSET 501,63¢
PP&E 212,37¢
DEPRECIATION 72,63
TOTAL ASSETS 646,95t
CURRENT LIABILITIES 276,10¢
BONDS 0
COMMON 33,97
PREFERRED MANDATORY 0
PREFERREL 85¢
OTHER SE 329,03t
TOTAL LIABILITY AND EQUITY 646,95t
SALES 751,59t
TOTAL REVENUES 751,59¢
CGS 541,37(
TOTAL COSTS 159,741
OTHER EXPENSE! 0
LOSS PROVISION 0
INTEREST EXPENSE 2,89¢
INCOME PRETAX 47,58¢
INCOME TAX 18,32
INCOME CONTINUING 29,26
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 29,26°
EPS PRIMARY 42

EPS DILUTED 42



AMENDED AND RESTATED LOAN AGREEMENT

THIS AMENDED AND RESTATED LOAN AGREEMENT dated a$ dune

14, 1995 (the "Loan Agreement"), is by and amond.DER GENERAL CORPORATION, a Kentucky corporatiorD@llar"),
DOLGENCORP, INC., a Kentucky corporation ("Dolgerzg(Dollar and Dolgencorp may be referred to heiadividually as a "Borrower"
or collectively as the "Borrowers"), the variousika and lending institutions on the signature pagesto (each a "Bank" and collectively,
"Banks"), and NATIONSBANK, N.A. (CAROLINAS), a nathal banking association, as agent for the Bamksych capacity, the "Agent")
and amends, supersedes and replaces for all psrfeaecertain Loan Agreement, dated August 192189 amended, by and among
Borrowers, Banks and the Agent.

WHEREAS, the Borrowers have requested that the 8pnsvide a $170,000,000.00 credit facility for theposes hereinafter set forth;

WHEREAS, the Banks have agreed to provide the stqdecredit facility, and the Agent has acceptedlitties hereunder, on the terms and
conditions hereinafter set forth;

NOW THEREFORE, IT IS AGREED:
ARTICLE |
DEFINITIONS AND ACCOUNTING TERMS

1.01 Definitions. As used herein, the followingnershall have the meanings herein specified uthessontext otherwise requires. Defined
terms herein shall include in the singular numhberglural and in the plural the singular:

"Acceptance Documents" means such documents ardragnts as the Accepting Bank reasonably may eguaonnection with the
Bankers' Acceptance financing contemplated therein.

"Accepting Bank" means, with respect to any Barlk&eseptance, Nationsbank of North Carolina, N.A.
"Adjusted CD Loan" means a Loan which bears intdsased on the Adjusted CD Rate.

"Adjusted CD Rate" means for the Interest Perigceich Adjusted CD Loan comprising part of the sareowing (including conversions,
extensions and renewals), a per annum intereségatal to the sum o



(a) the per annum rate obtained by dividing (1) tte of interest determined by the Agent to beatlerage (rounded upward to the nearest
whole multiple of 1/100 of 1% per annum, if suclkegge is not such a multiple) of the consensusat@determined by the Agent for the bid
rates per annum, at 10:00 a.m. (Charlotte, North

Carolina time) (or as soon thereafter as is prabt&) on the first day of such Interest Period\etv York certificate of deposit dealers of
recognized standing selected by the Agent for threlase at face value of the Agent's certificafeteposit in an amount substantially equal
to the Adjusted CD Loan comprising part of suchrbwing (including extensions and renewals) and withaturity equal to such Interest
Period, by (ii) a percentage equal to 100% minesAtijusted CD Reserve Percentage (as defined bétmslch Interest Period, plus

(b) the Assessment Rate (as defined below), if Bomsuch Interest Period.

As used herein "Adjusted CD Rate Reserve Percehtagthe Interest Period for each Adjusted CD Leamprising part of the same
borrowing (including conversions, extensions amereals) means the reserve percentage applicaliteedinst day of such Interest Period
under regulations issued from time to time by tloam8 of Governors of the Federal Reserve Systeranpisuccessor) for determining the
maximum reserve requirement (including, but noitlah to, any emergency, supplemental or other mafgeserve requirement) for a
member bank of the Federal Reserve System in New @ity with deposits exceeding one billion dollavigh respect to liabilities consisting
of or including (among other liabilities) U.S. dmlinonpersonal time deposits in the United Statdsavmaturity equal to such Interest Per
The "Assessment Rate" for the Interest Period dcheAdjusted CD Loan comprising part of the samedwang (including conversions,
extensions and renewals) means the annual assdssteeastimated by the Agent on the first dayusfsinterest Period for determining the
then current annual assessment payable by the Agé&mt Federal Deposit Insurance Corporation fgrsaiccessor) for insuring U.S. dollar
deposits of the Agent in the United States.

"Adjusted Eurodollar Rate" means for the Interemid?l for each Eurodollar Loan comprising partha@ same borrowing (including
conversions, extensions and renewals), a per ammenest rate equal to the per annum rate obtdigetividing (a) the rate of interest
determined by the Agent to be the aver



(rounded upward to the nearest whole multiple @6Xdf 1% per annum, if such average is not suchilipte) of the per annum rates at wh
deposits in U.S. dollars are offered to the Agarthie interbank eurodollar market at 11:00 a.mnflan time) (or as soon thereafter as is
practicable), in each case two Business Days béieréirst day of such Interest Period in an amautistantially equal to such Eurodollar
Loan comprising part of such borrowing (includirapeersions, extensions and renewals) and for aghequal to such Interest Period by (b)
a percentage equal to 100% minus the Adjusted Bllesdreserve Percentage, if any, for such IntéPesiod. As used herein, "Adjusted
Eurodollar Rate Reserve Percentage" for the Int&esod for each Eurodollar Loan comprising pduithe same borrowing (including
conversions, extensions and renewals), means thergage applicable two Business Days before theday of such Interest Period under
regulations issued from time to time by the Bodr@overnors of the Federal Reserve System (or aogessor) for determining the
maximum reserve requirement (including, withoutitation, any emergency, supplemental or other matgeserve requirement) for a
member bank of the Federal Reserve System in New iby with respect to liabilities or assets catisig of or including eurocurrency
liabilities, as such term is defined in Regulatidifor with respect to any other category of lial@k which includes deposits by reference to
which the interest rate on Eurodollar Loans is heileed) having a term equal to the Interest Pefaodvhich such Adjusted Eurodollar
Reserve Percentage is determined.

"Affiliate" means, with respect to any Person, atityer Person directly or indirectly controlling ¢lnding but not limited to all directors and
officers of such Person), controlled by or undeecti or indirect common control with such PersorPe&son shall be deemed to control a
corporation if such Person possesses, directlgdiractly, the power (a) to vote 10% or more of skeurities having ordinary voting power
for the election of directors of such corporatior{p to direct or cause direction of the managemed policies of such corporation, whether
through the ownership of voting securities, by cacit or otherwise.

"BA Commission" shall have the meaning given tohstezm in Section 2.06(c) hereof.

"Bankers' Acceptance" or "Bankers' Acceptances"ma@adraft drawn by the Borrowers on, and accemtelddiscounted by, the Accepting
Bank pursuant t



Section 2.07 hereof in the standard form for basikeaceptances of the Accepting Bank.

"Bankers' Acceptances Outstanding” means, as afdteeof determination, the sum of (a) the maxinaggregate amount which is, or at any
time thereafter may become, payable by the Accg@ank under all Bankers' Acceptances, plus (batgregate amount of all payments
made by the Accepting Bank under Bankers' Accegtmaad not theretofore reimbursed by the Borrowers.

"Bid Rate Loan" means a Loan which bears interasefl on the applicable Offered Rate as acceptéielorrowers pursuant to Section
2.07.

"Bid Rate Note" or "Bid Rate Notes" means the pisuiy note or notes of the Borrowers evidencind) &id Rate Loan in accordance with
Section 2.07(qg), collectively or individually, appopriate, as such promissory notes may be amenusdified, supplemented or replaced
from time to time.

"Bid Rate Offer" means one or more offers by a Bamiknake one or more Bid Rate Loans submittedecAifient in accordance with Section
2.07.

"Business Day" means any day other than a Satued@ynday, a legal holiday in Charlotte, North aeocor a day on which banking
institutions are authorized by law or other goveental action to close except that in the case obdallar loans, such day is also a day on
which dealings between banks are carried on in tdbBar deposits in the interbank Eurodollar market

"Capital" means, as of any date of determinatibe,sum of Funded Debt plus shareholders equitgtsrdined in accordance with Gener:
Accepted Accounting Principles.

"Capital Guideline" means any law, rule, regulatipalicy, guideline or directive (whether or notiray the force of law and whether or not
the failure to comply therewith would be unlawfahd including, without limitation, any law, rulesgulation, governmental policy, guideline
or directive contemplated by the report dated JL®A8 entitled "International Convergence of Cdptaasurement and Capital Standards"
issued by the Basle Committee on Banking Regulataord Supervisory Practices): (i) regarding capidiElquacy, capital ratios, capital
requirements, the calculation of a bank's capitaimilar matters, or (ii) affecting the amountaaipital required to be obtained or maintained
by the Accepting Bank or the Banks or the mannevhich the



Accepting Bank or the Banks allocate capital to ahtheir contingent liabilities (including letteos credit), advances, commitments, asse
liabilities.

"Cash Equivalents" means (a) securities issuedrectty and fully guaranteed or insured by the Bdittates of America or any agency or
instrumentality thereof (provided that the fulltfaand credit of the United States of America &dgled in support thereof) having maturities
of not more than six months from the date of adgtiois (b) U.S. dollar denominated (or foreign amcey fully hedged) time deposits, certifi-
cates of deposit, Eurodollar time deposits, Euradalertificates of deposit of (x) any domestic eoercial bank of recognized standing
having capital and surplus in excess of $400,0@@(y) any bank whose short-term commercial paggmg from S&P is at least A-or the
equivalent thereof or from Moody's is at least &-the equivalent thereof or any bank whose Moodg{®osit obligations rating is at leastL.P-
or who has a similar rating with S&P (any such bbekg an "Approved Bank"), in each case with mtas of not more than six months
from the date of acquisition, (¢) commercial paged variable or fixed rate notes issued by any Apgd Bank (or by the parent company
thereof) or any variable rate notes issued byuaranteed by any domestic corporation rated A-th@mequivalent thereof) or better by S&P
or P41 (or the equivalent thereof) or better by Moodyisl maturing within six months of the date of asijigin and (d) repurchase agreem:
with a bank or trust company (including any Bankjerognized securities dealer having capital amglss in excess of $400,000,000 for
direct obligations issued by or fully guaranteedtry United States of America in which the Borrasvenall have a perfected first priority
security interest (subject to no other liens onenlorances) and having, on the date of purchasedhex fair market value of at least 100% of
the amount of the repurchase obliga- tions.

"Closing Date" or "Effective Date" means the datendhich the conditions set forth in Article IV tbg making of the initial Loans hereunder
shall have been fulfilled (or waived) and on whibk initial Loans shall have been made.

"Code" means the Internal Revenue Code of 198&reded from time to time.

"Commitment" means the commitment by each Banka&eri oans to the Borrowers hereunder and to ppatieiin Bankers' Acceptances
issued hereunder in a maximum aggregate principalat equal to each Bank's Committed Amo



"Committed Amount" means, for each Bank, the amadsnttified as its Committed Amount opposite su@nBs name on the signature
pages hereto as such amount may be reduced proasegd on reductions in the Maximum Commitment nia@ecordance with the terms
hereof.

"Commitment Percentage" means, for any Bank, thespgéage set forth opposite the name of such Bartk@signature pages hereto.

"Consistent Basis" or "consistent basis" meand) veigard to the application of accounting pringpleccounting principles consistent in all
material respects with the accounting principlesduand applied in preparation of the financialestaints previously delivered to the Banks
and referred to in

Section 5.06 hereof.

"Controlled Group" means (a) the controlled grofiparporations as defined in Section 414(b) of@wele and the applicable regulations
thereunder, or (b) the group of trades or busireesader common control as defined in Section 41df(the Code and the applicable
regulations thereunder, of which either of the Basrs is a part or may become a part.

"Default” means any event, act or condition whidthwotice or lapse of time, or both, would conggtan Event of Default.

"EBIT" means the consolidated net income of ther®w@ers and their Subsidiaries, before Interest Bgpaand taxes, as computed in
accordance with Generally Accepted Accounting Rples applied on a Consistent Basis.

"Environmental Laws" means any and all federakestacal and foreign statutes, laws, regulatiendinances, rules, regulations, judgments,
orders, decrees, permits, concessions, grantgHhises, licenses, agreements or other governmestaictions or policies including, without
limitation, the Comprehensive Environmental Respo@mpensation and Liability Act, the Superfundeldments and Reauthorization
Act, the Resource Conservation and Recovery AetTttxic Substances Control Act, the Clean Air Aatl the Clean Water Act relating to
the environment or to emissions, discharges oasele of pollutants, contaminants, petroleum oopetm products, chemicals or industrial,
toxic or hazardous substances or wastes into tiieoemment (including, without limitation, ambienit asurface water, ground water or land)
or otherwise relating to the manufacture, proceggiistribution, use, treatmet



storage, disposal, transport or handling of pofitdgacontaminants, petroleum or petroleum prodwtisiicals or industrial, toxic or
hazardous substances or wastes or the clean-uperremediation thereof.

"ERISA" means the Employee Retirement Income Sgclét of 1974, as amended from time to time, dr@lregulations promulgated and
the rulings issued thereunder.

"ERISA Affiliate" means each person (as defined in
Section 3(9) of ERISA) which together with eithéittee Borrowers or any of their respective Affikatwould be deemed to be a member of
the same "controlled group” within the meaning e€t®n 414(b), (c), (m) and (o) of the Code.

"Eurodollar Loan" means a Loan which bears intdoased on the Adjusted Eurodollar Rate.
"Event of Default" has the meaning specified inidet VIII.

"Fixed Charge Coverage Ratio" means, for the pesfambmputation, with respect to the Borrowers, i@ of (a) EBIT plus Operating
Lease Expense to
(b) the sum of Operating Lease Expense plus Irténgsense.

"Funded Debt" means all Indebtedness that hashaofgrayment priority pari passu with the Obligars.
"Funded Debt/Capital Ratio" shall mean on a codstdid basis, the ratio of (i) Funded Debt to (&pal.

"Generally Accepted Accounting Principles"” or "geally accepted accounting principles" means geheaalcepted accounting principles in
the United States.

"Government Acts" has the meaning specified in
Section 2.06(f).

"Guaranty Obligations" means any obligations (othan endorsements in the ordinary course of basinénegotiable instruments for
deposit or collection) guaranteeing or intendeduarantee any Indebtedness, leases, dividendter abligations of any other Person in any
manner, whether direct or indirect, and includinithaut limitation any obligation, whether or notntimgent, (a) to purchase any such
Indebtedness or other obligation or any propertystituting security therefor, (b) to advance oryide funds or other support for the paym

or purchase of such indebtedness or obligation



maintain working capital, solvency or other balasheet condition of such other Person (includintpexit limitation keep well agreements,
maintenance agreements, comfort letters or siragaeement or arrangement), (c) to lease or purgiraperty, securities or services
primarily for the purpose of assuring the owneswth Indebtedness or obligation, or (d) otherwsstiee or hold harmless the owner of such
Indebtedness or obligation against loss in regieceof. The amount of Guaranty Obligations hereustiall be deemed to be an amount
equal to the stated or determinable amount ofridebtedness or obligation respect of which suchr&itya Obligation is made or, if not sta
or determinable, the maximum reasonably anticipatedunt in respect thereof (assuming such othesoRes required to perform thereunc
as determined in good faith.

"Indebtedness" means without duplication, (a)radebtedness for borrowed money, (b) the deferredgase price of assets or services
which in accordance with generally accepted acéogmrinciples would be shown to be a liability @t the liability side of a balance sheet),
(c) all Guaranty Obligations, (d) the maximum amtoofnall acceptance facilities established fordleeount of such Person and, without
duplication, all drafts drawn thereunder (othemtletters of credit (x) supporting other Indebtezief either of the Borrowers or (y) offset by
a like amount of cash or government securities lme@scrow to secure such letter of credit and dréngreunder), (e) all capitalized lease
obligations, (f) all Indebtedness of another Persgured by any lien or any property of eithethef Borrowers, whether or not such
indebtedness has been assumed, (g) all obligatiwehar take-or-pay or similar arrangements or uihterest Rate Protection Agreements,
currency agreements, or commodities agreementsdbebtedness created or arising under any conditigale or title retention agreement,
and (i) withdrawal liability or insufficiency und&RISA or under any qualified plan or related trimstt specifically excluding from the
foregoing trade payables and accrued expensesgasincurred in the ordinary course of business.

"Intangible Assets" shall mean, as of the datengfdetermination thereof, the total amount of afiets of the Borrowers and their
Subsidiaries consisting of good will, patents, ¢radmes, trade marks, copyrights, franchises, arpatal expense, organization expense,
unamortized debt discount and expense, deferredsasther than prepaid insurance and prepaid tthegxcess of cost of shares acquired
over book value of related assets and such otlsetsaas are properly classified as "intang



assets" in accordance with Generally Accepted Acting Principles.

"Interest Expense" means the aggregate amounteyest accruing on Indebtedness and all amortizatiaebt discount and expense on
Indebtedness (including, without limitation, anyligation to pay rent in respect of leases requicele capitalized in accordance with
Generally Accepted Accounting Principles) of thef®avers and their Subsidiaries in the twelve-mgrghiod ending on the date such
discount or expense is calculated.

"Interest Payment Date" means (a) as to Prime Ra#as, the last day of each calendar quarter arilemermination Date and (b) as to
Eurodollar Loans, Adjusted CD Loans and Bid Ratarisy on the last day of each Interest Period foin &wan and on the Termination Date,
and in addition where the applicable Interest Reisgamore than 3 months, in the case of Eurodbltens, or more than 90 days, in the cas
Adjusted CD Loans, then also on the date 3 montl@alays, respectively, from the beginning ofltiterest Period, and each 3 months a
days, respectively, thereafter.

If an Interest Payment Date falls on a date whéchat a Business Day, such Interest Payment Datetshdeemed to be the next succeeding
Business Day, except that in the case of Eurodbtians where the next succeeding Business Dayiffelle next succeeding calendar mo
then on the next preceding day.

"Interest Period" means (a) as to Adjusted CD Lpanseriod of 30, 60, 90 or 180 days' duratiorthasBorrowers may elect, (b) as to
Eurodollar Loans, a period of one, two, three smsonth's duration, as the Borrowers may elect,(ahds to Bid Rate Loans, such period or
periods in duration as a Bank may offer and the®eers may accept in accordance with the provistdrigection 2.07, commencing in each
case, on the date of the borrowing (including cosioas, extensions and renewals); provided, howéyef any Interest Period would end on
a day which is not a Business Day, such Interesbéshall be extended to the next succeeding BgsiDay (except that in the case of
Eurodollar Loans where the next succeeding BusiDegsfalls in the next succeeding calendar mothisn ton the next preceding Business
Day), (ii) no Interest Period shall extend beyame Termination Date, and (iii) in the case of Ewitad Loans, where an Interest Period
begins on a day for which there is no numericadigresponding day in the calendar month in whichitikerest Period is to end, such Intel



Period shall end on the last day of such calendsartim

"Interest Rate Protection Agreement” shall meaniatgyest rate swap agreement, or other finang@ement or arrangement designed to
protect against fluctuations in interest rates€pothan an agreement which does not create coantgmisk or liability).

"Lien" means any mortgage, pledge, hypothecatissigament, deposit arrangement, security inteeestymbrance, lien (statutory or
otherwise), preference, priority or charge of amdkincluding any agreement to give any of theefming, any conditional sale or other title
retention agreement, any financing or similar steget or notice filed under the Uniform Commercialdé as adopted and in effect in the
relevant jurisdiction or other similar recordingraotice statute, and any lease in the nature tRereo

"Loan" or "Loans" means a Revolving Loan and/or Rate Loan, collectively or individually, as appriagpe.
"Loan Documents" means this Amended and Restatad Bgreement and the Notes.

"Majority Banks" means, at a particular time, tlodders of at least 66 2/3% of the aggregate unpaittipal amount of the Revolving Notes
and the Bankers' Acceptances Outstanding, or &@mounts are outstanding under the Revolving N¢iese are no Bankers' Acceptances
Outstanding, Banks having an aggregate CommitmemeRtage of at least 66 2/3%.

"Material Adverse Effect" means a material advef§ect on (a) the operations or financial conditafrihe Borrowers and their Subsidiaries,
(b) the ability of the Borrowers to perform thebligations under this Amended and Restated Loareément, or (c) the validity or
enforceability of this Amended and Restated LoaneAment, any of the other Loan Documents, or tjigsiand remedies of the Banks
hereunder or thereunder.

"Maximum Commitment" means $170,000,000 from thes€ig Date to and including the Termination Date.
"Moody's" means Moody's Investors Service, Incd any successor thereof.

"Multiemployer Plan" means at any time an employersion benefit plan within the meaning of Sectt601(a)(3) of ERISA to which any
member of the Controlled Group is then making @raiag an



obligation to make contributions or has within gireceding five plan years made contributions, idicig for these purposes any Person w|
ceased to be a member of the Controlled Group gwtich five year period.

"Notes" means a collective reference to the ReuglWotes and the Bid Rate Notes.
"Notice of Borrowing" shall have such meaning asvited in Section 2.02(a).
"Notice of Conversion” shall have such meaningrasided in Section 3.03.

"Operating Lease Expense" means the aggregate amiramt and other expenses accruing on all oper#tases of the Borrowers and their
Subsidiaries in the twelve-month period endinglandate of calculation.

"Obligations" means a collective reference to (edlligations of the Borrowers to the Banks in awection with the Revolving Loans, (b) all
obligations of the Borrowers to the Banks in cotiimecwith the Bid Rate Loans and (c) the Bankertéptances Outstanding.

"Offered Rate" means the per annum rate of intengstessed as a percentage to four decimal placksed forth in a Bid Rate Offer for a
particular Bid Rate Loan amount and a particuléerest Period.

"Other Taxes" shall have such meaning as provide&gction 3.07.
"PBGC" means the Pension Benefit Guaranty Corpmrastablished under ERISA, and any successortthere

"Permitted Investments" means (a) cash and Casivédguts, (b) receivables owing to either of the®wers from any of its customers
and/or suppliers, in each case if created, acquiredade in the ordinary course of business andhdayor dischargeable in accordance with
customary trade terms,

(c) loans and advances to employees for busireated travel expenses, moving expenses and sithéar expenses, in each case incurre
the ordinary course of business) in an aggregataiatmot to exceed $1,500,000.00 at any time audstg, (d) investments (including debt
obligations) received in connection with the baitey or reorganization of suppliers and customarsia settlement of delinque



obligations of, and other disputes with, custonaerd suppliers arising in the ordinary course ofiiess, (e) equity securities listed on the
New York Stock Exchange ("NYSE"), provided that thieg-term credit rating of the corporation issuing sgelsurities shall be at least AA
from S&P or AA2 from Moody's or

(f) investments in Subsidiaries so long as the egape amount of assets in any one Subsidiary diiesxneed at any time 5% of the total
assets of the Borrowers and their Subsidiariesv{geal, however, the foregoing limitation shall mgiply to Indiana Dollar General Partners
or Dolgencorp. of Texas, Inc.

"Permitted Liens" means (a) Liens described on ki attached hereto; (b) Liens for taxes notdu or Liens for taxes being contested in
good faith by appropriate proceedings for whichoa@de reserves determined in accordance with gnacaepted accounting principles
have been established (and as to which the propebigct to such lien is not yet subject to foreate, sale or loss on account thereof); (c)
Liens in respect of property imposed by law arismthe ordinary course of business such as méateids, mechanics', warehousemen's and
other like Liens provided that such Liens secury amounts not yet due and payable or are bondeditfin 14 days after they have arisen;
(d) pledges or deposits made to secure paymenbian's compensation insurance, unemployment insergensions or social security
programs; (e) Liens arising from good faith depoBitconnection with or to secure performance ofégs, statutory obligations, surety and
appeal bonds, bids, leases, government contraatfermance and return-of-money bonds and othelaimbligations incurred in the
ordinary course of business (other than obligationgespect of the payment of borrowed money)e&ements, rights-of-way, restrictions
(including zoning restrictions), minor defects wegularities in title and other similar chargeseacumbrances not, in any material respect,
impairing the use of such property for its intengedposes or interfering with the ordinary condofdbusiness of either of the Borrowers and
(9) purchase money Liens securing purchase momkgptedness of up to $25,000,000 in the aggregaeyaime outstanding.

"Person" means any individual, partnership, jogrture, firm, corporation, association, trust dreotenterprise (whether or not incorporat
or any government or political subdivision or ameacy, department or instrumentality thereof.

"Plan" means any multiemployer or single-employlangas defined in Section 4001 of ERISA, which smained, or at any time during the
five calenda



years preceding the date of this Amended and Rektatan Agreement was maintained, for employeestioér of the Borrowers, ar
Subsidiary or an ERISA Affiliate.

"Prime Rate" means, for any Interest Period or@hgr period, the rate of interest announced plybiig Nationsbank in Charlotte, North
Carolina, from time to time, as Nationsbank's priae.

"Prime Rate Loan" means a Loan which bears intd&@std on the Prime Rate.

"Regulation D" means Regulation D of the Board of/&nors of the Federal Reserve System as fromtbrtime in effect and any successor
to all or a portion thereof establishing resenguieements.

"Regulation G" means Regulation G of the Board ot&nors of the Federal Reserve System as fromttitime in effect and any successor
to all or a portion thereof establishing marginuiegments.

"Regulation U" means Regulation U of the Board of/&nors of the Federal Reserve System as fromtbrtime in effect and any successor
to all or a portion thereof establishing marginuiegments.

"Regulation X" means Regulation X of the Board @v@rnors of the Federal Reserve System as fromtbrtime in effect and any successor
to all or a portion of establishing margin requients.

"Request for Bid Rate Loan" means a request bytreowers for a Bid Rate Offers submitted to theeAgin accordance with Section 2.08.
"Revolving Loans" means revolving credit loans mpdesuant to Section 2.01.

"Revolving Note" or "Revolving Notes" means thepissory notes of the Borrowers in favor of eachiBavidencing the Loans and
provided in accordance with

Section 2.05, collectively or individually, as appriate, as such promissory notes may be amendwdified, supplemented or replaced from
time to time.

"S&P" means Standard & Poors Corporation, and angessor thereof.

"Subsidiary" means (a) any corporation more the# 5® whose stock of any class or classes havinpédyerms thereof ordinary voting
power to elect a majority of the directors of seonporation (irrespective of whether or not attinee, any clas



or classes of such corporation shall have or ntight voting power by reason of the happening ofamgingency) is at the time owned by
such Person directly or indirectly through Subsiéis and (b) any partnership, association, jo@mture or other entity in which such person
directly or indirectly through Subsidiaries has mtitan 50% equity interest at any time.

"Tangible Net Worth" means, at any time, consobdatet shareholders' equity of the Borrowers aait Bubsidiaries, determined in
accordance with Generally Accepted Accounting Rples applied on a Consistent Basis, with no upvealidstments due to a revaluation of
assets, minus all Intangible Assets of the Borreveerd their Subsidiaries and minus all amountsfidure employees, officers, directors,
shareholders and affiliates.

"Taxes" shall have such meaning as provided in
Section 3.07.

"Termination Date" means June 30, 1997 (subjetiteqrovisions of Section 2.11) or the earlier feation of this Agreement in accordance
with the terms hereof.

"Total Liabilities" means all items which, in acdance with Generally Accepted Accounting Principlesuld be classified as liabilities on a
consolidated balance sheet of the Borrowers arid Subsidiaries.

1.02 Computation of Time Periods. For purposesaiputa- tion of periods of time hereunder, the wérom" means "from and including"
and the words "to" and "until" each mean "to butleding."

1.03 Accounting Terms. The financial statementsadurnished by the Borrowers pursuant hereto $igathade and prepared in accordance
with Generally Accepted Accounting Principles catesitly applied throughout the periods involvedc@pt as set forth in the notes thereto or
as otherwise disclosed in writing by the Borrowerthe Agent); provided, that, except as otherwisecifically provided herein, all
computations determining compliance with Sectiodd66.12 and 6.15 shall utilize accounting pritespand policies in conformity with
those used to prepare the historical financiabstants delivered to the Agent on or before theiGpBate.



ARTICLE II
LOANS AND BANKERS' ACCEPTANCES

2.01 Commitment. Subject to and upon the termscanditions and relying upon the representationsveardanties herein set forth, each
Bank severally agrees, at any time and from timéne from the Closing Date until the TerminatioatB, to make revolving credit loans
(each a "Revolving Loan" and, collectively, "Revialy Loans") to the Borrowers for the purposes maieér provided; provided, however,
Banks shall not be obligated to make any Revolliogn to the extent that immediately after the mgldhany such Revolving Loan either
the sum of the outstanding principal balance oRaNolving Loans, Bid Rate Loans and Bankers' Atareges Outstanding would exceed the
then applicable Maximum Commitment; provided furtm® Bank shall be obligated to make any Revolviogn to the extent that
immediately after the making of any such RevolMirngn such Bank's pro rata share of outstanding RiexplLoans and Bankers'
Acceptances Outstandings shall exceed such Baoksriiited Amount. Revolving Loans hereunder may g Prime Rate Loans,
Eurodollar Loans or Adjusted CD Loans (or a comtiamathereof) as the Borrowers may request, and inearepaid and reborrowed in
accordance with the provisions hereof; providedydxer, no more than twelve (12) Loans (other thahR&ate Loans) may be outstanding
hereunder at any time.

2.02 Advances.

(a) Notices. Whenever the Borrowers desire a Réwglizoan advance hereunder, they shall give writtetice or telephonic notice

(confirmed immediately thereafter in writing) (adtice of Borrowing") to the Agent not later than:@ noon (Charlotte, North Carolina

time) on the Business Day of the requested adviarite case of Prime Rate Loans, on the seconchBssiDay prior to the requested
advance in the case of Adjusted CD Loans and othitetBusiness Day prior to the requested advamtiee case of Eurodollar Loans. Each
such notice shall be irrevocable and shall spdgifynat a Revolving Loan is requested, (ii) theéedaf the requested advance (which shall be a
Business Day), (iii) the aggregate principal amafriRevolving Loans requested, and (iv) whetherRbgolving Loan requested shall consist
of Prime Rate Loans, Eurodollar Loans, Adjustedl@@ans or a combination thereof, and if Eurodollanhs and/or Adjusted CD Loans are
requested, the Interest Periods with respect thelifethe Borrowers shall fail to specify in any t@ of Borrowing (A) an applicable Interest
Period in the case of a Eurodollar Loan or an Ajdi<CD Loan, then such notice shall be deemed trieguest for an Interest Period of one
month or 30 days, respectively, or (B) the typ&efolving Loan requested, then such notice shalldemed to be a request for a Prime Rate
Loan hereunder. The Age



shall as promptly as practicable give each Banlcadaf each requested Revolving Loan advance, af 8ank's pro rata share thereof and of
the other matters covered in the Notice of Borr@win

(b) Minimum Amounts. The aggregate minimum printi@aount of each Revolving Loan advance hereurtadf be not less than
$1,000,000 (and integral multiples of $1,000,00@xness thereof), of each Eurodollar Loan hereusldalt be not less than $1,000,000 (and
integral multiples of $1,000,000 in excess thereafid of each Adjusted CD Loan shall be not leas #i.,000,000 (and integral multiples of
$1,000,000 in excess thereof.

(c) Advances. Each Bank will make its pro rata shireach Revolving Loan advance available to theri by 3:00 p.m. (Charlotte, North
Carolina time) on date specified in the Notice of®wing by deposit in U.S. dollars of immediatalyailable funds at the offices of the
Agent in Charlotte, North Carolina as providedignature pages, or at such other address as thet Agey designate in writing. All
Revolving Loan advances shall be made by the Bpriksata on the basis of each Bank's share of ¢men@itment. No Bank shall be
responsible for the failure or delay by any othanBin its obligation to make Revolving Loan advesbereunder; provided, however, that
the failure of any Bank to fulfill its commitmenii®reunder shall not relieve any other Bank ofasimitments hereunder. Unless the Agent
shall have been notified by any Bank prior to theedf any such Revolving Loan advance that suctkBaes not intend to make available
the Agent its portion of the Revolving Loan advat@ée made on such date, the Agent may assumsublatBank has made such amount
available to the Agent on the date of such Revglvioan advance, and the Agent, in reliance upoh assumption, may (in its sole
discretion without any obligation to do so) makeitable to the Borrowers a corresponding amourguth corresponding amount is not in
fact made available to the Borrowers, the Agenti $leaentitled to recover such corresponding amdwamh such Bank. If such Bank does not
pay such corresponding amount forthwith upon therAg demand therefor, the Agent will promptly fyothe Borrowers and the Borrowers
shall immediately pay such corresponding amouttiécAgent. The Agent shall also be entitled to vecdrom such Bank or the Borrowers,
as the case may be, interest on such correspoadiognt in respect of each day from the date sugiegmonding amount was made availe
by the Agent to the Borrowers to the date suchespmnding amount is recovered by the Agent, at afeum rate equal to (i) if paid by such
Bank, within two Business Days of making such cgpmnding amount available to the Borrowers, therigat Federal Funds Rate, and
thereafter the Prime Rate, and (ii) if paid by



Borrowers, the then applicable rate calculateccooedance with
Section 2.04.

2.03 Repayment. The Revolving Loans hereunder bballue and payable in full on the Termination Date
2.04 Interest. Subject to the provisions of Sec8dl1, Revolving Loans shall bear interest as fedlo

(a) Prime Rate Loans. During such periods as Rewplvoans shall consist of Prime Rate Loans, araapnum rate equal to the Prime Rate
in effect from time to time.

(b) Eurodollar Loans. During such periods as Renghoans shall consist of Eurodollar Loans, aeagnnum rate equal to the sum of the
Adjusted Eurodollar Rate plus .25%.

(c) Adjusted CD Loans. During such periods as RaxglLoans shall consist of Adjusted CD Loans, peaannum rate equal to the sum of
the Adjusted CD Rate plus .375%.

(d) Payment of Interest. Interest on Revolving Llobhareunder shall be payable in arrears on eaetebitPayment Date.

2.05 Revolving Note(s). The Loans by each Bankldeakvidenced by a duly executed promissory nbteeoBorrowers to each such Bank
dated as of the Closing Date in an original printgmount equal to such Bank's Committed Amountsafstantially in the form of Exhibit
B.

2.06 Bankers' Acceptance Subfacility.

(a) Creation. Subject to the terms and conditi@redf, at any time and from time to time from tHesihg Date through the day 30 days prior
to the Termination Date, the Accepting Bank shathte and discount such Bankers' Acceptances aevians may request by notice to the
Accepting Bank in accordance with the procedurdasét in subparagraph (b) hereof; provided, howgthee Accepting Bank shall not be
obligated to create and discount any Bankers' Aecege to the extent that immediately after thetawaand discounting of such Bankers'
Acceptance either (a) the sum of the outstandiimgipal balance of all Revolving Loans, Bid Rateabs and Bankers' Acceptances
Outstanding would exceed the then applicable Marinkommitment. The maturity of any Bankers' Accepgashall be no less than 30 days
and shall not exceed 180 d¢



and shall not extend beyond the Termination DaadehEBanker's Acceptance shall comply with the Atarege Documents and shall be
executed on behalf of the Borrowers and presewt#uet Accepting Bank pursuant to such procedureseaprovided for in the Acceptance
Documents or otherwise provided or required byAbeepting Bank. The face amount of any Bankers'efstance shall be an integral
multiple of $1,000,000 and shall not be less th2/®®0,000. The creation and maturity date of eaafkBrs' Acceptance shall be a Business
Day. Notwithstanding the foregoing, the AcceptingnR, shall not be obligated to create or discongtBankers' Acceptance (i) that is not
eligible pursuant to 12 U.S.C. 372, as amended fiora to time, (i) if creation thereof would caube Accepting Bank to exceed the
maximum amount of outstanding bankers' acceptameesitted by applicable law, or (iii) if, in theagonable opinion of the Accepting Bank,
general conditions in the public market for redistting bankers' acceptances render it inadvisalde tso.

(b) Notice. Each request for a Bankers' Acceptahed be submitted in writing (or requested bypbiene and promptly confirmed in writin
to the Accepting Bank by 11:00 a.m. (Charlotte,tNd&arolina) on the date of creation of the reqeet&ankers' Acceptance and shall be
accompanied by such documents as are specifiegirtreand in the Acceptance Documents. Upon theioreaf a Bankers' Acceptance, the
Accepting Bank shall promptly notify the Banks ahd Agent of the amount and tenor thereof.

(c) Issuance Fee. (1) Upon the creation by the ptoog Bank of a Bankers' Acceptance, the Borrowéel pay the Accepting Bank an
issuance fee of $100.00 and the Accepting Bank disglount such Bankers' Acceptance by deductiog fihe face amount thereof a discc
determined by the then current quoted discountfoatbankers' acceptances of the Accepting Bank @laommission of .45%, (the "BA
Commission") as in effect from time to time, witlch discount and BA Commission applied againsfabe amount of the Bankers'
Acceptance and the Accepting Bank shall make setlmount available in immediately available futm8orrowers. Promptly after the
issuance of any Bankers' Acceptance, the Accefantk shall make available in immediately availdileds to the Banks, according to their
respective Commitmel



Percentages, an amount equal to the applicable @And@ission relating thereto. The Accepting Bank megin or rediscount, at its election,
any Bankers' Acceptance and the amount receiveldebgccepting Bank upon payment thereof at matunitypon rediscounting shall be
solely for the account of the Accepting Bank subjeowever, to any participations therein in fagbthe Banks.

(d) Payment. As and when the Accepting Bank hoadankers' Acceptance, the Borrowers hereby agreermediately repay the Accepting
Bank in immediately available funds the amount adea by the Accepting Bank. In the event that Suolds are not made available to the
Accepting Bank by the Borrowers, then, in ordeiniplement the foregoing, the Borrowers irrevocadlyhorize the Agent and the Banks to
treat each such advance by the Accepting Bankegueest for a Prime Rate Loan in the amount of sustance, to issue Prime Rate Loans
simultaneously with any such advance in the aggeegimount of such advance, and to credit the pdsceksuch Prime Rate Loan so as to
immediately eliminate the liability of the Borroveeto the Accepting Bank pertaining to such Bank&cseptance and immediately eliminate
the liability of each other Bank to the Acceptingrik with respect to its Commitment Percentageingdb such Bankers' Acceptance.

(e) Purchase of Participations. Upon the creati@hdiscounting of a Bankers' Acceptance, each Baak be deemed to have purchased a
participation from the Accepting Bank in an amoeqtial to the result obtained by multiplying (i) BulBank's Commitment Percentage, times
(i) the face amount of such Bankers' Acceptancighd\it limiting the scope and nature of each Bapkiicipation in any Bankers'
Acceptance, to the extent that the Accepting Baatkriot been reimbursed by Borrowers (pursuant tdaance hereunder or otherwise) for
any payment required to be made by the AcceptintkBader any Bankers' Acceptance, each Bank gtwgrding to its Commitment
Percentage, reimburse the Accepting Bank promgtbnudemand for the amount of such payment. Thgatidin of each Bank to so
reimburse the Accepting Bank shall be absolutelsrmbnditional and shall not be affected by the awmnce of a Default, an Event of Default
or any other occurrence or event; provided, howetherBanks shall not be obligated to reimbursefibeepting Bank as provided above to
the extent that such reimbursement obligation hasmon account of the gross negligence or wiliiisconduct of the Accepting Bank, as
determined by a court of competent jurisdictionyAnich reimbursement sh



not relieve or otherwise impair the obligation afrBywers to reimburse the Accepting Bank for th@ant of any payment made by the
Accepting Bank under the Bankers' Acceptance, tegetith interest at a per annum rate equal td°tiae Rate plus 2%. The Borrowers
hereby specifically acknowledge and agree thaténetvent the Borrowers fail to perform in accordawith the terms of the Bankers'
Acceptance, the Acceptance Documents related therghis Amended and Restated Loan Agreementrafates to such Bankers'
Acceptance, each Bank shall for purposes of Sedflod2 or otherwise have a direct claim againsBiowers, to the extent of such Bank's
pro rata participation in such Bankers' Acceptahmwithstanding the other provisions of this Sext2.06(e), no Bank shall be deemed to
have purchased a participation in a Bankers' Aeceget from the Accepting Bank or to have any obiligatelating thereto unless the sum of
each such Bank's outstanding Revolving Loans plak Bank's share of Bankers' Acceptances Outstgrioioluding the Bankers'
Acceptance then under consideration) shall notexkseich Bank's Committed Amount.

(f) Limitation of Liability. Neither the Acceptin@ank, any other Bank nor any of their respectivectors, officers or employees shall be
liable, except for gross negligence or willful nosduct, for any action taken or omitted under czannection with any Bankers' Acceptance,
any draft to which a Bankers' Acceptance relateangrdocuments which in turn relate or pertainrtg such draft. When dealing with any
such Bankers' Acceptance, draft or related docusnéimt Accepting Bank shall be entitled to act (gimall be fully protected against any
claim of loss by the Borrowers occasioned by tlo&,lar claimed lack, of authenticity or authoritiytbe issuance of any draft or any signature
thereon, in acting upon) any telegram, telex, ypket bank wire, cable or radiogram or any writtppleation, notice, report, statement,
certificate, resolution, request, order, conseattet or other instrument or communication reasthnlaglieved by the Accepting Bank to be
genuine and correct and to have been signed opsemade by a proper Person. The Borrowers fudbege that, in the event that any
Bankers' Acceptance shall not, in the reasonalitéapof the Agent or the Majority Banks, meetratjuirements for eligible Bankers'
Acceptances (as determined in accordance with122J352), the Borrowers shall, upon demand by ther, pay to the Agent for the
account of each of the Ban



additional amounts sufficient to compensate thekBdar any increased costs resulting therefromoling without limitation costs resulting
from any reserve requirement, premium liabilitythie Federal Deposit Insurance Corporation, or bdrigliscount rate). A detailed statement
as to the amount of such increased costs, prejpagabd faith and submitted by the Agent to therBaers, shall be conclusive and binding
for all purposes, absent manifest error in compurtat

2.07 Bid Rate Loans.

(a) Request for Bid Rate Loan. The Borrowers magnftime to time, not later than 12:00 noon (Ché&eldiorth Carolina time) on a Business
Day not less than three Business Days nor moretdraBusiness Days prior to the date of advancarigrrequested Bid Rate Loan, submit a
Request for Bid Rate Loan. Each Request for BigRagn shall be submitted to the Agent in writingubstantially the form of Exhibit C
specifying (i) the dates and aggregate amountsaf proposed Bid Rate Loans, (ii) the applicabterkst Periods (and Interest Payment
Dates if they are to differ from those provideddiey and (iii) any other terms to be applicablstich Bid Rate Loans. The Agent shall
promptly notify each Bank of its receipt of a Resjui@r a Bid Rate Loan and the substance therewh Request for Bid Rate Loan shall be
in a minimum aggregate principal amount of $2,000,(and in integral multiples of $1,000,000 in escthereof) not to exceed, however, the
amount of aggregate Revolving Loans available toade on the applicable advance date.

(b) Bid Procedure. Each Bank (or any of its Affiéig) in its discretion may, but shall not be olkéghto, submit a Bid Rate Offer in response
to one or more of the Requests for Bid Rate Lognddhivery of the terms thereof to the Agent né¢ifahan 10:30 a.m. (Charlotte, North
Carolina time) on the Business Day of the requeBtdRate Loan; provided, that if the Agent inéegpacity as a Bank shall, in its discretion,
elect to make any such offer, it shall notify ther®wers of such offer and the terms thereof by) &3n. (Charlotte, North Carolina time) on
the Business Day of the requested Bid Rate LoaBaik (or any of its Affiliates) may offer to maki ar part of the requested Bid Rate L¢
regardless of whether the Bid Rate Loan exceed€dmemitment of such Bank. The Bid Rate Offer shpé#cify (i) the particular Request for
Bid Rate Loan with regard to which the Bank (or afyts Affiliates) is making its offer, (ii) the aximum and minimum amounts of st



proposed Bid Rate Loan with regard to which thekBiammaking its offer, (iii) the interest rate(s)dalnterest Periods therefor, and (iv) any
other terms to be applicable to such Bid Rate Léawy. such Bid Rate Offer shall be irrevocable; pded that omitted information may be
added and information previously provided may beesied until such required times.

(c) Acceptance of Bid Rate Offers. The Agent spadimptly notify the Borrowers of all Bid Rate Offereceived within the required time and
the contents thereof. The Borrowers may then, hail sot be obligated to, accept one or more ofBlteRate Offers, in whole or in part by
written notice or telephonic notice (confirmed indisgely thereafter in writing) thereof to the Agdayt 12:00 noon (Charlotte, North Caroli
time) on the Business Day of the requested Bid Ra#a; provided, that if the Borrowers elect toeqatoone or more Bid Rate Offers, such
acceptance shall be made on the basis of asce®dfiaged Rates of similar time periods. In the evard or more Bid Rate Offers offer the
same interest rate, the Banks making such Bid Qftas shall share equally in the Bid Rate Loanaambe. Acceptance of any Bid Rate
Offers shall be a minimum aggregate principal amadi$1,000,000 and shall be irrevocable. Failyréhe Borrowers to accept any such Bid
Rate Offers on a timely basis shall be deemed @ fggection of such Bid Rate Offers. The Agentlghan promptly notify all of the Banks
(including particularly the Banks which had allaoportion of their Bid Rate Offer accepted) of B@rowers' acceptance or rejection of Bid
Rate Offers, and the terms of any Bid Rate Loaretmade.

(d) Funding of Bid Rate Loans. Each Bank that isyaike a Bid Rate Loan shall, by 3:00 p.m. (Chag|dttorth Carolina time) on the date
specified in the Request for Bid Rate Loan, mag@drtion of the Bid Rate Loan available to the Atgey deposit in U.S. dollars of
immediately available funds at the offices of thgeAt as provided (and subject to the provisiongeoring a failure to so fund such Bid Rate
Loan) in

Section 2.01(c). Upon fulfillment of the applicalglenditions set forth in Section 2.08 and afteefgicby the Agent of such funds, the Agent
will make such Bid Rate Loan available to the Bareos.

(e) Effect of Bid Rate Loans on Commitments. The @i Revolving Loans, Bid Rate Loans and Bank



Acceptances Outstanding hereunder shall not atiangyexceed the aggregate Committed Amounts oB#réks. Bid Rate Loans hereunder
shall serve to reduce amounts otherwise availatdeiuthe Commitments, the amount of which reducticall be allocated ratably to all the
Banks.

(f) Maturity of Bid Loans. Each Bid Loan shall megiand be due and payable on the last day of theelst Period applicable thereto. Unless
the Borrowers shall give notice to the Agent othisewthe Borrowers shall be deemed to have giveatice for Borrowing for a Revolving
Loan, the proceeds of which shall be used to payrthturing Bid Rate Loan.

(9) Bid Rate Notes. The Bid Rate Loans of each Bankl its Affiliates) shall be evidenced by a singlaster Bid Rate Note payable to the
order of such Bank (and its Affiliates).

2.08 Conditions of Lending.

(a) Conditions. The obligation of any Bank to make Revolving Loan or any Bid Rate Loan or to isang Bankers' Acceptance hereunder
is subject to satisfaction of the following condits:

(i) receipt of a Notice of Borrowing pursuant toc8en 2.02(a), a request for a Bankers' Accept@ursuant to Section 2.06, or Request for a
Bid Rate Loan pursuant to Section 2.07(a), as qyjaie;

(i) the representations and warranties set fartArticle V hereof shall be true and correct inraliterial respects as of the date of the
requested Loan or Banker's Acceptance (excephémetwhich expressly relate to an earlier date);

(i) immediately after giving effect to the requed Loan or Banker's Acceptance, the sum of thetauoding principal balance of all
Revolving Loans, Bid Rate Loans and Bankers' Aceges Outstanding would not exceed the then afdiddaximum Commitment; and

(iv) no Default or Event of Default shall exist abe continuing either prior to or after giving efféhereto.

(b) Reaffirmation. Each request for a Loan or ak&as' Acceptance shall be deemed to be a repréisensamd warranty of the correctness



the matters specified in these subsections (&fji{i))and (iv) hereof.

2.09 Termination of Commitments. The Borrowers rfrayn time to time permanently terminate the Comnaitits in whole or in part (in
minimum aggregate amounts of $5,000,000) upon Bresiness Days' prior written notice to the Aggmtvided, however, the Borrower
not reduce the Commitments to an amount whichsss flean the then outstanding principal amount@Litans.

2.10 Fees. The Borrowers have agreed to pay that/Agel the Banks certain fees as set forth ingkeafjreements by and between the
Borrowers and the Agent and the Borrowers and Bagctk.

2.11 Extension of Termination Date. The Borrowees/nwithin not less than one month prior to May 3396 and within one month prior to
each May 31 thereafter (each of such dates heteirta#ing referred to as an "Extension Date"), tjce to the Agent, make written request
of the Banks to extend the Termination Date foadditional one year period. The Agent will give it notice to each of the Banks of its
receipt of any such request for extension of thenlreation Date. Each Bank shall make a determinatiat later than the then applicable
Extension Date as to whether or not it will agreextend the Termination Date as requested; prdyilgewever, that failure by any Bank to
make a timely response to the Borrowers' requestXension of the Termination Date shall be deetoabnstitute a refusal by the Bank to
extend the Termination Date. If, in response tequest for an extension of the Termination Date, @nmore Banks shall fail to agree to the
requested extension (the "Disapproving Banks"y fh@vided that the requested extension is apprbydsianks holding at least 51% of the
Commitments hereunder (the "Approving Banks"),dteslit facilities under Article Il may be extendaadd continued at a lower aggregate
amount equal to the Commitments held by the ApmgBanks. In any such case, (i) the TerminatioreDelating to the Commitments held
by the Disapproving Banks shall remain as therffecewith repayment of the Obligations held by lsiisapproving Banks being due on
such date and termination of their respective Camanits on such date, (ii) the Termination Datetirgdeto the Commitments held by the
Approving Banks shall be extended by an additiama year period, and (iii) the Borrowers may, afrtbwn expense and with the assistance
of the Agent, make arrangements for another barfikancial institution reasonably acceptable toAlgent to acquire, in whole or in part, t
Obligations and Commitments of the Disapproving IBaiWhere any such arrangements are made for artzhk or financial institution to
acquire the Obligations and Commitments of a Disayipg Bank, or any portion thereof, then upon peawirof the Obligations and
termination of the Commitments relating theretahsDisapproving Bank shall promptly transfer ansigs, in whole ol



in part, as requested, without recourse (in acecarelavith and subject to the provisions of Secti®rD3(b)), all or part of its interests, rights
and obligations under this Amended and Restated ameement to such bank or financial institutioniet shall assume such assigned
obligations (which assignee may be another BarkkBfnk accepts such assignment).

ARTICLE Il
ADDITIONAL PROVISIONS REGARDING LOANS

3.01 Default Rate. Upon the occurrence, and duhiegontinuance, of an Event of Default hereunither principal of and, to the extent
permitted by law, interest on the Loans hereunddramy other amounts owing hereunder or undertier €oan Documents shall bear
interest, payable on demand, at a per annum ratgr@8ter than the rate which would otherwise bdicgiple.

3.02 Prepayments.

(a) Voluntary Prepayments. The Borrowers shall hheeight to prepay Loans in whole or in part frime to time without premium or
penalty without prior notice with respect to PriRate Loans and upon one Business Day's prior writtgice or telephonic notice (confirm
immediately thereafter in writing) to the Agent witespect to all other Loans; provided, howeveat (A) Eurodollar Loans, Adjusted CD
Loans and Bid Rate Loans may only be prepaid otettteday of an Interest Period applicable theratal (B) each such partial prepayment
shall be a minimum principal amount of $1,000,08Mounts prepaid on the Loans may be reborroweddor@ance with the provision
hereof. If the Borrowers shall fail to specify thianner of application, prepayments shall be apffiisdto Prime Rate Loans, then to
Eurodollar Loans and Adjusted CD Loans in direckeorof their Interest Period maturities.

(b) Mandatory Prepayments. If at any time the s@ith® outstanding principal balances of the Revavioans, the Bid Rate Loans and the
Bankers' Acceptances Outstanding shall exceed#redpplicable Maximum Commitment, then the Bormaahall immediately pay the
Agent for the account of the Banks an amount egusiich excess. Payments made hereunder shalpbedhfirst, to the Revolving Loans
(and with respect to the types of Revolving Loamsiprising the Revolving Loans, first to Prime Ratans and then to Eurodollar Loans
Adjusted CD Loans in direct order of their InterBstiod maturities), second to the Bid Rate Loantsthird, to



a cash collateral account as additional securitytfe reimbursement obligations which thereaftey lewdse on account of subsequent
payments under Bankers' Acceptances still outstandi an amount equal to the then outstanding Bamlicceptances Outstanding.

3.03 Conversion. The Borrowers shall have the optim any Business Day, to extend existing Loatsarsubsequent Interest Period or to
convert Loans into Loans of another type; providexyever, that (i) except as provided in Sectid 3Eurodollar Loans and Adjusted CD
Loans may be converted into Loans of another typg @n the last day of an Interest Period appliedbereto, (ii) Eurodollar Loans and
Adjusted CD Loans may be extended, and Loans mapiveerted into Eurodollar Loans or Adjusted CD hsaonly if no Default or Event

of Default is in existence on the date of extensipnonversion, (iii) Loans extended as, or coregkihto, Eurodollar Loans or Adjusted CD
Loans shall be in such minimum amounts as provide®kection 2.02(b), and (iv) any request for exiem®r conversion of a Eurodollar Loan
or Adjusted CD Loan which shall fail to specify bterest Period shall be deemed to be a requeanftmterest Period of one month or 30
days, respectively. Each such extension or cormedhall be effected by the Borrowers by givingtter notice (or telephone notice prom
confirmed in writing) to the Agent (including recgis for extensions and renewals, a "Notice of Csiwr") prior to 11:00 a.m. (Charlotte,
North Carolina time) on the Business Day of, in¢hse of Prime Rate Loans, on the second Busin@g@iibr to, in the case of Adjusted (
Loans, and on the third Business Day prior tohandase of Eurodollar Loans, the date of the preghextension or conversion, specifying the
date of the proposed extension or conversion, tdan& to be so extended or converted, the typesanrid.into which such Loans are to be
converted and, if appropriate, the applicable BgePeriods with respect thereto. Each requesbd@nsion or conversion shall be deemed to
be a reaffirmation by the Borrowers that no DefaulEvent of Default then exists and is continuamgl that the representations and warra
set forth in Article V are true and correct in mlaterial respects (except to the extent they rédaten earlier period). In the event the
Borrowers fail to request extension or conversibary Eurodollar Loan or Adjusted CD Loan in acarde with this Section, or any such
conversion or extension is not permitted or requibrg this Section, then such Loans shall be auticaiBt converted into Prime Rate Loans at
the end of their Interest Period. The Agent shiakk @ach Bank notice as promptly as practicablengfsuch proposed conversion affecting
any Loans.

3.04 Increased Costs, lllegality, etc. In the examyt Bank shall determine (which determination Isb@lfinal and conclusive and binding on
all the parties hereto absent manifest error)-



(a) Unavailability. On any date for determining #ygpropriate Adjusted Eurodollar Rate or Adjustédl Rate for any Interest Period, that by
reason of any changes arising on or after the afatds Amended and Restated Loan Agreement affgdlie interbank Eurodollar market or
the certificate of deposit market, dollar depogitthe principal amount requested are not genegaldyjlable in the interbank Eurodollar
market, in the case of Eurodollar Loans, or qufiiesietermination of the Adjusted CD Rate are uilal&e, in the case of Adjusted CD
Loans, or adequate, and fair means do not exigtdoertaining the applicable interest rate on tséstprovided for in the definition of
Adjusted Eurodollar Rate or Adjusted CD Rate, reipely; then Eurodollar Loans or Adjusted CD Loaas appropriate, will no longer be
available, and requests for a Eurodollar Loan gustgd CD Loans shall be deemed requests for FRiate Loans, until such time as such
Bank shall notify the Borrowers that the circumstsgiving rise thereto no longer exist.

(b) Increased Costs. At any time, that such Bamld giicur increased costs or reductions in the amtsteceived or receivable hereunder with
respect to the making, the commitment to make @nthintaining of any Eurodollar Loans or Adjustdd Goans because of (xX) any change
since the date of this Amended and Restated Loaaehgent in any applicable law, governmental ridgutation, guideline or order (or in t
interpretation or administration thereof and inahggthe introduction of any new law or governmemtdé, regulation, guideline or order) in-
cluding without limitation the imposition, modifitan or deemed applicability of any reserves, dépas similar requirements as related to
Eurodollar Loans or Adjusted CD Loans (such asegf@mple, but not limited to, a change in officiederve requirements, but, in all events,
excluding reserves required under Regulation éoeixtent included in the computation of the AdjdsEurodollar Rate or Adjusted CD
Rate, as appropriate) and/or (y) other circumstaéfecting such Bank, the certificate of depostkat, the interbank Eurodollar market or
the position of such Bank in such market; thenBberowers shall pay to such Bank promptly uponteritdemand therefor, such additional
amounts (in the form of an increased rate of, diffarent method of calculating, interest or othsevas such Bank may determine in its sole
discretion) as may be required to compensate saok Br such increased costs or reductions in atsaeceivable hereunder (written notice
as to the additional amounts owed to such Bankysigpthe basis for calculation thereof, shall, atbseanifest error



be final and conclusive and binding on all partieseto).

(c) lllegality. At any time, that the making or ddwance of any Eurodollar Loan has become unlabyutompliance by such Bank in good
faith with any law, governmental rule, regulatigujdeline or order (or would conflict with any sugbvernmental rule, regulation, guideline
or order not having the force of law even thoughftilure to comply therewith would not be unlaWfur has become impractical as a result
of a contingency occurring after the date of thieehded and Restated Loan Agreement which matedatlyadversely affects the interbank
Eurodollar market; then Eurodollar Loans will nader be available, requests for Eurodollar Loatdl &ie deemed requests for Prime Rate
Loans and the Borrowers may, and upon directiadh®Bank, shall, as promptly as possible and, jneaent within the time period required
by law, have any such Eurodollar Loans then outbtanconverted into Prime Rate Loans.

3.05 Increased Costs and Reduced Return.

(a) If the Agent shall have determined that thepéido or implementation of, or any change in, aay,Irule, treaty or regulation, or any
policy, guideline or directive of, or any changetie interpretation or administration thereof hyy aourt, central bank or other administrative
or governmental authority, or compliance by the éating Bank, any Bank or any lending office of &gnk with any directive of or
guideline from any central bank or other governrakatithority or the introduction of or change iry@tcounting principles applicable to the
Accepting Bank, any Bank or any lending office nfy@ank (in each case, whether or not having theefof law), shall (i) change the basi:
taxation of payments to the Accepting Bank, anykBamnany lending office of any Bank of any amoupdyable hereunder (except for taxes
on the overall net income of the Accepting Bank; Bank or any lending office of any Bank), (ii) imge, modify or deem applicable any
reserve, special deposit or similar requiremeniregjany Loan or Acceptance Document or againgtasd or held by, or deposits with or
the account of, or credit extended by, the AccgpBank, any Bank or any lending office of any Baoik(iii) impose on the Accepting Bank,
any Bank or any lending office of any Bank any ott@ndition regarding this Amended and RestatechlAgreement or any Acceptance
Document, and the result of any event referred tauses (i),

(ii) or (iii) above shall be to increase the casttie Accepting Bank, any Bank or any lending effid



any Bank of making any Loan, issuing any Bankecgeptance, or maintaining its Commitment to makelayan or issue any Bankers'
Acceptance, or to reduce any amount received aivable by the Accepting Bank or any Bank hereupthen, upon demand by the
Accepting Bank or such Bank, the Borrowers shajl jgathe Accepting Bank or such Bank such addii@amaounts as will compensate the
Accepting Bank or such Bank for such increasedscosteductions in amount, together with interessoch additional amounts.

(b) If any Bank or the Accepting Bank shall havéedained that any Capital Guideline or adoptioingplementation of, or any change in,
any Capital Guideline by the governmental authasfigirged with the interpretation or administratieareof, or compliance by the Accepting
Bank, any Bank or any lending office of such Banthvany Capital Guideline or with any request aedtive of any such governmental
authority with respect to any Capital Guidelinetlu# implementation of, or any change in, any aajlie accounting principles (in each case,
whether or not having the force of law), eitherafifects or would affect the amount of capital rieeg or expected to be maintained by the
Accepting Bank, any Bank or any lending office o€ls Bank, and the Accepting Bank or such Bank daters that the amount of such
capital is increased as a direct or indirect consage of any Loans made or maintained, Bankergptaoces issued, or any Commitment to
make Revolving or to issue Bankers' Acceptanceth@Accepting Bank's, such Bank's or such lendifige's other obligations hereunder
(il) has or would have the effect of reducing thterof return on the Accepting Bank's, such Lesdarsuch lending office's capital to a level
below that which the Accepting Bank or such Banklddave achieved but for such circumstances amseguence of any Loans made or
maintained or Bankers' Acceptances issued, or tenditment to make Revolving Loans or to issue Besikecceptances or the Accepting
Bank's, such Bank's or such lending office's otlidigations hereunder (in each case, taking intwsicteration the Accepting Bank's, the
Bank's or such lending office's policies with redte capital adequacy), then, upon demand by tteegting Bank or such Bank, the
Borrowers shall pay to the Accepting Bank or suemiBfrom time to time such additional amounts dsa@mpensate the Accepting Bank or
such Bank for such cost of maintaining such inadaspital or such reduction in the rate of returthe Accepting Bank's, such Bank's or
such lending office's capite



(c) Upon determining in good faith that any addistbamounts will be payable pursuant to this Sectioe Accepting Bank or any Bank will
give prompt written notice thereof to the Borrowerich notice shall set forth the basis of theghtion of such additional amounts,
although the failure to give any such notice shatlrelease or diminish any of the Borrowers' adtiigns to pay additional amounts pursuant
to this Section. Determination by the Accepting Banany Bank of amounts owing under this

Section shall, absent manifest error, be final @mtlusive and binding on the parties hereto. Faitun the part of the Accepting Bank or any
Bank to demand compensation for any period herewsttdl not constitute a waiver of the AcceptinghBa or such Bank's rights to demand
any such compensation in such period or in anyrqiegod.

(d) All amounts payable under this Section 3.08Idfear interest from the date that is three Bussrieays after the date of demand by the
Accepting Bank, or any Bank until payment in fallthe Accepting Bank, or such Bank at a per anratmequal to the Prime Rate plus 2%.

3.06 Compensation. The Borrowers shall compensatie Bank, upon its written request (which requbatlset forth the basis for requesting
such compensation), for all reasonable losses nsgseand liabilities (including, without limitatipany loss, expense or liability incurred by
reason of the liquidation or reemployment of detsosi other funds required by the Bank to fundemsodollar Loans or Adjusted CD Loans)
which such Bank may sustain:

(a) if for any reason (other than a default by sBahk or the Agent) a borrowing of Eurodollar LoamsAdjusted CD Loans does not occu
a date specified therefor in a Notice of Borrowarg\otice of Conversion;

(b) if any repayment or conversion of any Euroddllaan or Adjusted CD Loan occurs on a date whéchat the last day of an Interest Pel
applicable thereto;

(c) if any prepayment of any Eurodollar Loan or égtpd CD Loan is not made on any date specifiedriatice of prepayment given by the
Borrowers; or

(d) as a consequence of (x) any other default &yBtbrrowers to repay their Loans when requiredhieytérms of this Agreement or (y) an
election made pursuant to this Secti



Calculation of all amounts payable to a Bank urisr Section shall be made as though the Bank ¢taally funded its relevant Eurodollar
Loan or Adjusted CD Loan through the purchase Biebdollar deposit bearing interest at the Eur@idRate or a certificate of deposit
bearing interest at the Adjusted CD Rate, as apjatep in an amount equal to the amount of thatl,.baving a maturity comparable to the
relevant Interest Period and in the case of Eutadbbans, through the transfer of such Eurodaliposit from an offshore office of that
Bank to a domestic office of that Bank in the Udittates of America; provided, however, that eaghkBmay fund each of its Eurodollar
Loans in any manner it sees fit and the foregossymption shall be utilized only for the calculataf amounts payable under this Section.

3.07 Taxes. (a) All payments made by the Borrowergunder, under the Notes or under any Loan Docuwié be made without setoff,
counterclaim, deduction or other defense. All spahments shall be made free and clear of and wittheduction for any present or future
income, franchise, sales, use, excise, stamp er tdlkes, levies, imposts, deductions, charges, feighholdings, restrictions or conditions of
any nature now or hereafter imposed, levied, ctil&ovithheld or assessed by any jurisdiction (Weepursuant to United States Federal,
state, local or foreign law) or by any politicabslivision or taxing authority thereof or thereimdaall interest, penalties or similar liabilities,
excluding taxes on the overall net income of thakBar the Accepting Bank, (such nonexcluded taxedareinafter collectively referred to
as the "Taxes"). If the Borrowers shall be requivgdaw to deduct or to withhold any Taxes fromirorespect of any amount payable
hereunder, (i) the amount so payable shall be &s&@ to the extent necessary so that after makinggaired deductions and withholdings
(including Taxes on amounts payable to the AgdetBanks or the Accepting Bank pursuant to thisesee) the Agent, the Banks, the
Accepting Bank receive an amount equal to the $wey would have received had no such deductionstbheldings been made, (ii) the
Borrowers shall make such deductions or withholsljragnd (iii) the Borrowers shall pay the full ambdaducted or withheld to the relevant
taxation authority in accordance with applicable.l&Vhenever any Taxes are payable by the Borrovasrpromptly as possible thereafter,
Borrowers shall send the Banks, the Accepting Bamkthe Agent an official receipt showing paymémtddition, the Borrowers agree to
pay any present or future taxes, charges or siteilées which arise from any payment made hereuad&om the execution, delivery,
performance, recordation or filing of, or otherwigigh respect to, this Amended and Restated Loarément, the Notes, the Acceptance
Documents or any other Loan Document (hereinafifarred to as "Other Taxes").

(b) The Borrowers will indemnify the Agent, the Barand the Accepting Bank for the amount of Taxe®ther Taxes (including, without
limitation, any Taxes or Othi



Taxes imposed by any jurisdiction on amounts payahber this

Section 3.07) paid by any Bank or the AcceptinglBand any liability (including penalties, interastd expenses for nonpayment, late
payment or otherwise) arising therefrom or withpexs thereto, whether or not such Taxes or OtheeSaere correctly or legally asserted.
This indemnification shall be paid within 30 daysri the date on which the Agent, such Bank or tbeefsting Bank makes written demand;
provided, however, the Borrowers shall have thktrig contest any such Taxes before any appropadht@nistrative agency or court of
competent jurisdiction so long as such Bank isativersely affected by any such contest.

(c) Each Bank which is a foreign person (i.e., s other than a United States Person for Unitate§ Federal income tax purposes) he
agrees that:

(i) it shall, no later than the Effective Date (orthe case of a Bank which becomes a party hguatsuant to Section 10.03(b) hereof after
Effective Date, the date upon which such Bank besoaparty hereto) deliver to the Borrowers throthghAgent:

(A) two accurate and complete signed originalsaif4224, or
(B) two accurate and complete signed originalsafi-1001,

in each case indicating that such Bank is on the dfadelivery thereof entitled to receive paymaeaftprincipal, interest and fees for the
account of such lending office or offices undesthmended and Restated Loan Agreement free frohihaiding of United States Federal
income tax;

(i) if at any time such Bank changes its lendiffiice or offices or selects an additional lendirffioe, it shall, at the same time or reasonably
promptly thereafter, deliver to the Borrowers ttgbuhe Agent in replacement for, or in additiontte forms previously delivered by it
hereunder;

(A) if such changed or additional lending officddsated in the United States, two accurate andobete signed originals of Form 4224, or

(B) otherwise, two accurate and complete signegimals of Form 1001



in each case indicating that such Bank is on tle dfadelivery thereof entitled to receive paymaesftprincipal, interest and fees for the
account of such changed or additional lending eftinder Amended and Restated this Loan Agreemeafifom withholding of United Stat
federal income tax; and

(iii) it shall, promptly upon the Borrowers' reastute request to that effect, deliver to the Bornaagich other forms or similar documenta
as may be required from time to time by any appliedaw, treaty, rule or regulation in order toaddish such Bank's tax status for
withholding purposes.

(d) If the Borrowers fail to perform their obligatis under this Section 3.07, the Borrowers shdkmmnify the Banks and the Accepting Bank
for any incremental taxes, interest or penalties thay become payable as a result of any suchdailu

3.08 Change of Lending Office. Each Bank agreefs thmon the occurrence of any event giving risth&operation of

Section 3.04, 3.05 or 3.07, it will, if requestedthe Borrowers, use reasonable efforts (subjeotérall policy considerations of such Bank)
to designate another lending office for any Lodifscéed by such event, provided that such designas made on such terms that such Bank
and its lending office suffer no disadvantage (idahg, without limitation, no economic, legal ogtdatory disadvantage), with the object of
avoiding the consequence of the event giving nsleé opera- tion of any such Section. Nothinghie Section shall affect or postpone any of
the obligations of the Borrowers or the right o &8ank provided in Section 3.04, 3.05, or 3.07.

3.09 Late Payment Fee. Should any principal inegtit payment be in default for more than 15 ddexet may be imposed, to the extent
permitted by law, a delinquency charge not to ed@¥ of such installment in default. In additiohttee Majority Banks' option, any overdue
interest, fees and charges may, for purposes opating and accruing interest, be deemed to betaopére principal balance thereof and
interest shall accrue on a daily compounded bétss such date (at the applicable rate, including default rate under Section 3.01) thereon.

3.10 Payments and Computations. Except as othespessfically provided herein, all payments hereamghall be made to the Agent in U.S.
dollars in immediately available funds at its officin Charlotte, North Carolina not later than 01:0

a.m. (Charlotte, North Carolina time) on the datewdue. Payments received after such time shalébmed to have been received on the
next succeeding Business Day. The Agent



thereafter cause to be distributed promptly likedirelating to the payment of principal, reimbureats of payments made in connection
with the Bankers' Acceptances, or interest or fagbly to the Banks entitled to receive such paysan accordance with the terms of this
Amended and Restated Loan Agreement. Wheneverament hereunder shall be stated to be due on whiiah is not a Business Day, the
due date thereof shall be extended to the nextesditg Business Day (subject to accrual of inteaedtfees for the period of such extensi
except that in the case of Eurodollar Loans, ifdkeension would cause the payment to be madesinekt following calendar month, then
such payment shall instead be made on the nextgiregz Business Day. Except as expressly provideeraise herein, all computations of
interest and fees shall be made on the basis valawtimber of days elapsed over a year of 360 datesest shall accrue from and include the
date of such Loan, but exclude the date of payment.

ARTICLE IV

CONDITIONS PRECEDENT TO INITIAL LOANS
AND INITIAL BANKERS' ACCEPTANCE

The obligation of the Banks to make the initial haa of the Accepting Bank to accept the initiahRars' Acceptance hereunder is subject, at
the time of the making of such initial Loan or #xeeptance of such initial Bankers' Acceptancéecsttisfaction of the following conditions
(in form and substance acceptable to the Agent):

4.01 Executed Loan Documents. Receipt by the Ageexecuted copies of this Amended and Restated Bogeement and the other Loan
Documents and (in sufficient numbers to providelly fexecuted original of each, except for the Nofer each Bank).

4.02 No Default; Representations and Warrantieth Bbthe time of the making of such Loan or adogpguch Bankers' Acceptance and ¢
giving effect thereto (i) there shall exist no Ddfaor Event of Default and (ii) all representacend warranties contained herein or in the
other Loan Documents then in effect shall be tme @rrect in all material respects.

4.03 Opinion of Counsel. Receipt by the Agent obamion, or opinions, in form and substance satisfry to the Banks, addressed to the
Banks and dated as of the Closing Date from Larr\Wicher, general counsel to the Borrowers, wlshhll cover the matters contained in
Exhibit D hereto (in sufficient numbers to providéully executed original to each Ban



4.04 Corporate Documents. Receipt by the Ageri@fdllowing:

(a) Articles of Incorporation. Copies of the amtiglof incorporation or charter documents of eagh@Borrowers certified to be true and
complete as of a recent date by the appropriatergavental authority of the states of their incogpion.

(b) Resolutions. Copies of resolutions of the BazfrDirectors of each of the Borrowers approving adopting the Loan Documents, the
transactions contemplated therein and authorizxegw@ion and delivery thereof, certified by a séamgor assistant secretary as of the date of
this Amended and Restated Loan Agreement to beatrdecorrect and in force and effect as of such.dat

(c) Bylaws. A copy of the bylaws of each of the Bovers certified by a secretary or assistant sagrets of the date of this Amended and
Restated Loan Agreement to be true and correcirafudice and effect as of such date.

(d) Good Standing. Copies of (i) certificates obdstanding, existence or its equivalent with resgeeach of the Borrowers certified as of a
recent date by the appropriate governmental autb®of the state of incorporation and each ofotter states where such Borrower is
currently doing business and

(i) a certificate indicating payment of all corpde franchise taxes certified as of a recent datbdappropriate governmental taxing
authorities.

4.05 Insurance Certificates. Receipt by the Agémsurance certificates demonstrating the Borr@vesmpliance with Section 6.06 as of
Closing Date.

ARTICLE V
REPRESENTATIONS AND WARRANTIES
The Borrowers hereby represent and warrant to tienAand the Banks that:

5.01 Organization and Good Standing. Each of theddeers and its Subsidiaries are corporations thdgrporated, validly existing and in
good standing under the laws of the respectivestaittheir incorporation, are duly qualified andgpod standing as foreign corporations
authorized to do business in every jurisdiction sehtbe failure to so qualify would have a Mate



Adverse Effect on such Borrower or any such Subsjdind have the requisite corporate power anddtittio own their respective
properties and to carry on their respective busiegas now conducted and as proposed to be codducte

5.02 Due Authorization. Each of the Borrowers @stthe corporate power and requisite authoritiézate, deliver and perform this
Amended and Restated Loan Agreement and the otiear Documents to which it is a party and (ii) i¢ydauthorized to, and have been
authorized by all necessary corporate action, ézete, deliver and perform this Amended and Redtadan Agreement and the other Loan
Documents to which it is a party.

5.03 No Conflicts or Consents. With respect to ezfdine Borrowers, neither the execution and dejive the Loan Documents, nor the
consummation of the transactions contemplated ithemer performance of and compliance with the g&eand provisions thereof will (i)
violate or conflict with any provision of its arks of incorporation or bylaws, (ii) violate, coaene or materially conflict with any law,
regulation (including without limitation Regulatidh or Regulation X), order, writ, judgment, injuitst, decree or permit applicable to it, (iii)
violate, contravene or materially conflict with ¢aactual provisions of, or cause an event of deéfaudler, any indenture, loan agreement,
mortgage, deed of trust, contract or other agre¢mreinstrument to which it is a party or by whitimay be bound, (iv) result in or require
the creation of any lien, security interest or ottigarge or encumbrance (other than those contéaalpila or in connection with the Loan
Documents) upon or with respect its properties.

5.04 Consents. No consent, approval, authorizatiarder of, or filing, registration or qualificati with, any court or governmental authority
or third party is required in connection with theseution, delivery or performance of this Amended &estated Loan Agreement or any of
the other Loan Documents.

5.05 Enforceable Obligations. This Amended and &edtLoan Agreement and the other Loan Documents b@en duly executed and
delivered by the Borrowers and con- stitute legalid and binding obligations of the Borrowers,@ekable in accordance with their
respective terms, except as may be limited by hanky or insolvency laws or similar laws affectiorgditors' rights generally.

5.06 Financial Condition. The financial statemearid financial information provided to the Banksnsisting of, among other things, an
audited consolidated balance sheet of the Borrodegied as of January 31, 1995, together with réled@solidated statements of incor



37retained earnings and cash flows, certified bgp@os & Lybrand, certified public accountants,rag tand correct, fairly represent the
financial condition of the Borrowers as of suchedauch financial statements were prepared in deoae with generally accepted accoun
principles applied on a consistent basis; and dineelate of such financial statements there hawarced no changes or circumstances which
have had or are very likely to have a Material AdeeEffect on the Borrowers and the financial stetets referenced above.

5.07 No Default. No Default (which if existing wallhave a Material Adverse Effect) or Event of Défavesently exists.

5.08 Liens. Except for Permitted Liens, the Borrmsand their Subsidiaries have good and marketilgl¢o all of their respective properties
and assets free and clear of all liens, encumbsameertgages, pledges, security interests and atharse claims of any nature.

5.09 Indebtedness. Neither of the Borrowers nordadniis Subsidiaries has Indebtedness (includinavit limitation reimbursement or other
contingent obligations) except as disclosed irfitencial statements referenced in Section 5.06aanskt forth in Exhibit E.

5.10 Litigation. Except as disclosed in Exhibitlrere are no actions, suits or legal, equitablgtration or administrative proceedings,
pending or, to the knowledge of either Borrowee#itened, against such Borrower which, if adverdetgrmined, could have a Material
Adverse Effect on the enforceability of the LoancDments or on such Borrower.

5.11 Material Agreements. Neither of the Borrowsss any of its Subsidiaries is in default in angpect under any material contract, lease,
loan agreement, indenture, mortgage, security aggator other material agreement or obligation lictv it is a party or by which any of its
properties is bound.

5.12 Burdensome Contracts. Neither of the Borrowersany of its Subsidiaries is a party to, or kibbg, any contract, lease, indenture, loan
agreement or other agreement or arrangement tfarpance of which by such Borrower or such Subsydveould have a Material Adverse
Effect on the business, condition (financial oresthise), operations or properties of such Borroareany of such Subsidiary or on the ability
of such Borrower or any of such Subsidiary to perfits obligations under the Loan Docume!



5.13 Taxes. The Borrowers and their Subsidiarieg ffiled, or caused to be filed, all material texurns (federal, state, local and foreign)
required to be filed and paid all amounts of taste@wn thereon to be due (including interest andlies) and have paid all other taxes, fees,
assessments and other governmental charges (inglotrtgage recording taxes, documentary stamys t@xe intangibles taxes) owing by
them, except for such taxes (i) which are not winduent or (ii) as are being contested in godith f@and by proper proceedings, and against
which adequate reserves are being maintained ordaece with generally accepted accounting priesipNeither of the Borrowers is aware
of any proposed material tax assessments agamsanty of its Subsidiaries. No extension of timedssessment or payment by either of the
Borrowers or any of its Subsidiaries of any fedestdte or local tax in effect.

5.14 Compliance with Law. To the best of the Boreow knowledge, the Borrowers and their Subsidiaaie in compliance with all laws,
rules, regulations, orders and decrees (includiiigowt limitation Environmental Laws) applicabletteem, or to their properties.

5.15 ERISA. (i) No Reportable Event (as define@ERISA) has occurred and is continuing with respeeny Plan; (ii) no Plan has an
unfunded current liability (determined under Setid 2 of the Code) or an accumulated funding dsficy, (iii) no proceedings have been
instituted, or, to the knowledge of either Borrowganned, to terminate any Plan, (iv) neitheraf Borrowers, any member of a Controlled
Group, nor any duly-appointed administrator of anRJA) has instituted or intends to institute pextiegs to withdraw from any Multi-
Employer Pension Plan (as defined in

Section 3(37) or ERISA); and (iv) each Plan hasbeaintained and funded in all material respecth s terms and with the provisions of
ERISA applicable thereto.

5.16 Subsidiaries. The Borrowers have no Subsatiakcept as set forth on Exhibit G hereto.

5.17 Use of Proceeds; Margin Stock. The proceedi®ans made hereunder and Bankers' Acceptancexlibsueunder will be used solely
for the purposes of financing general corporat@gsees of the Borrowers. None of such Loans or BahReceptances will be used for the
purpose of purchasing or carrying any "margin st@ckdefined in Regulations U, Regulation X or Ratgion G, or for the pur- pose of
reducing or retiring any Indebtedness which wagioailly incurred to purchase or carry "margin stoekfor any other purpose which might
constitute this transaction a "purpose credit" imithe meaning of Regulation U, Regulation X or Ratjon G. Neither of th



Borrowers owns any "margin stock" except as idexttiin the financial statements referred to in B&ach.06 hereof and, as of the date hereof,
the aggregate value of all "margin stock” ownectiblyer Borrower does not exceed 10% of the valusElafuch Borrower's assets.

5.18 Government Regulation. Neither of the Borravesr any of its Subsidiaries is subject to regoatinder the Public Utility Holding
Company Act of 1935, the Federal Power Act, theettnent Company Act of 1940 or the Interstate CoroenAct, each as amended. In
addition, neither of the Borrowers nor any of itdSidiaries is (i) an "investment company" registeor required to be registered under the
Investment Company Act of 1940, as amended, andtisontrolled by such a company, or (ii) a "hotdsompany,” or a "Subsidiary
company" of a "holding company," or an "affiliatef'a "holding company" or of a "Subsidiary" or althing company,” within the meaning
of the Public Utility Holding Company Act of 193&s amended.

5.19 Hazardous Substances. To the best of the Beri®knowledge, the real property owned or ledseéither of the Borrowers and/or any
of its Subsidiaries or on which either of the Bovews and/or any its Subsidiaries operates (thejgstuProperty") is free from "hazardous
substances" as defined in the Comprehensive Emaigatal Response, Compensation and Liability Adt380, 42 U.S.C. 9601 et seq., as
amended, and the regulations promulgated thereundguortion of the Subject Property is subjedetteral, state or local regulation or
liability because of the presence of stored, leakesbilled petroleum products, waste materialdedris, "PCB's" or PCB items (as defined in
40 C.F.R. 763.3), underground storage tanks, "¢afets defined in 40 C.F.R. 763.63) or the pagiresent accumulation, spillage or
leakage of any such sub- stance; and the Borroavetdheir Subsidiaries are in substantial compéamith all Environmental Laws and
neither of the Borrowers knows of any complainirmestigation regarding real property which it ayaf its Subsidiaries owns or leases or
on which it or any of its Subsidiaries operates.

5.20 Patents, etc. To the best of the Borroweitsvkedge, the Borrowers and their Subsidiaries mEssalt material patents, trademarks,
service marks, trade names, copyrights, licenseéotrer rights, free from burdensome restrictidthat are necessary for the operation of its
business and the businesses of their Subsidiagipeeaently conducted and as proposed to be catuct

5.21 Solvency. Each of the Borrowers and eachsditbsidiaries is, and after consummation of tmmeeAded and Restated Loan Agreement
and after giving effect to all Indebtedness incdinereunder, will be solver



5.22 No Financing Of Corporate Takeovers. No prdsed the Loans hereunder have been or will be tesadquire any security in any
transaction which is subject to Sections 13 or flihe Securities Exchange Act of 1934, as amen@ecuding particularly but without
limitation Sections 13(d) and 14(d) thereof), dikgor indirectly, or to refinance any indebtednesged to acquire any such securities.

5.23 Investments. The only investments of the Beers and their Subsidiaries as of the date hemeoParmitted Investments.
ARTICLE VI
AFFIRMATIVE COVENANTS

The Borrowers hereby covenant and agree that gpdsithis Amended and Restated Loan Agreementeant and until the Loans and
Bankers' Acceptances Outstanding, together witkréist, fees and other obligations hereunder, hege paid in full and the Commitments
hereunder shall have terminated:

6.01 Information Covenants. The Borrowers will fisin or cause to be furnished, to the Agent anti 8ank:

(&) Annual Financial Statements. As soon as availaibd in any event within 90 days after the clofseach fiscal year of the Borrowers, a
consolidated balance sheet of the Borrowers and$bsidiaries as at the end of such fiscal yegether with related statements of income
and retained earnings and of cash flows for sisttafiyear, setting forth in comparative form figufer the preceding fiscal year, all in
reasonable detail and examined by Coopers & Lyhrandther independent certified public accountafitecognized national standing
reasonably acceptable to the Agent and whose apsfiall be to the effect that such financial staets have been prepared in accordance
with generally accepted accounting principles agaptin a consistent basis and shall not be qualifsett the scope of the audit or as to the
status of the each Borrower as a going con- cachwéich shall be accompanied by a certificateuchsaccountants stating that in the course
of its regular audit of the business of the Borrmwehich audit was conducted in accordance wittegadly accepted auditing standards
(including tests of the accounting records and sihbr auditing procedures as were considered sagem the circumstances) th



have obtained no knowledge of any Default or Exdiefault which has occurred and is continuingifon the opinion of such accounting
firm such a Default or Event of Default has occdramd is continuing, a statement as to the nahaeof, all of the foregoing to be in
reasonable detail and in form and substance settisfato the Majority Banks. It is specifically uardtood and agreed that failure of the
annual financial statements to be accompanied pparon and certificate of such accountants imfaend substance as provided herein shall
constitute a Default hereunder.

(b) Quarterly Financial Statements. As soon aslaviai and in any event within 45 days after the eheach fiscal quarter of each fiscal year
of the Borrowers, a consolidated balance shedteoBbrrowers and their Subsidiaries as at the ésdah quarterly period together with
related statements of income and retained earaing®f cash flows for such quarterly period andtffierportion of the fiscal year ending w
such period, in each case setting forth in compar&brm figures for the corresponding period df fireceding fiscal year, all in reasonable
form and detail acceptable to the Majority Bankgject to changes resulting from audit and norrealryend adjustments.

(c) Officer's Certificate. At the time of deliveof the financial statements provided for in SediérD1(a) and (b) hereof, a certificate of an
authorized financial officer of each of the Borragjesubstantially in the form of Exhibit H to thiéeet that such financial statements have
been prepared in accordance with generally acceqateolinting principles applied on a consistentsbasd that such Borrower is in
compliance with the terms of the Amended and Redtaban Agreement and the other Loan Documentsiaridefault or Event of Default
exists, or if any Default or Event of Default daegst specifying the nature and extent thereofvahdt action such Borrower proposes to take
with respect thereto. In addition, such officegstificate shall demonstrate compliance of therfimial covenants contained in Sections 6.11,
6.12 and 6.15 by calculation thereof as of the@rehch such fiscal period.

(d) Accountant's Certificate. Within the period fielivery of the annual financial statements predith Section 6.01(a), a certificate of the
accountants conducting the annual audit statingtiiey have reviewed this Amended and Restated Bggeement and stating further
whether, in the course



their audit, they have become aware of any Defauiivent of Default (insofar as any such termsrorsions pertain to accounting matters)
and, if any such Default or Event of Default existgecifying the nature and extent thereof.

(e) Other Information. With reasonable promptngssnuany such request, such other information rexgauttie business, properties or
financial condition of the Borrowers and their Sidizzies as the Majority Banks may reasonably retue

(f) Notice of Default or Litigation. Upon either Bower's obtaining knowledge thereof, it will giwgitten notice to the Agent and the Banks
(i) immediately, of the occurrence of an eventamdition consisting of a Default or Event of Defasbpecifying the nature and existence
thereof and what action such Borrower proposeake with respect thereto, and

(if) promptly, but in any event within 5 Businesay3, of the occurrence of any of the following widispect to either of the Borrowers or any
of its Subsidiaries:

(A) the pendency or commencement of any litigatambjtral or governmental proceeding against suatr@®ver or any of its Subsidiaries
which is likely to have, or could have, a MateAalverse Effect on the business, properties, assetslition (financial or otherwise) or
prospects of such Borrower or any of its Subsid&ar of such Borrower to perform its obligatioesdunder or under any of the other Loan
Documents, (B) any levy of an attachment, executioother process against its assets having a @&, 000,000 or more, (C) the
occurrence of an event or condition which shallstibate a default or event of default under anyeotigreement for borrowed money, (D)
development in its business or affairs which hasilted in, or which such Borrower reasonably belgemay result in, a Material Adverse
Effect or (E) the institution of any proceedingsigt, or the receipt of notice of potential lidtgilor responsibility for violation, or alleged
violation of any federal, state or local law, releregulation, including but not limited to, regtitens promulgated under the Resource
Conservation and Recovery Act of 1976, 42 U.S.Q16% seq., regulating the generation, handlindigposal of any toxic or hazardous
waste or substance or the release into the envinhor storage of any toxic or hazardous wast@ilostance, the violation of which could
give rise to a material liability on the businesssets, properties condition (financial or otheeyis prospects of such Borrower or any of its
Subsidiaries (F) any notice or determination comicgy the



imposition of any withdrawal liability by a multigsioyer Plan on the either of the Borrowers or ahigsoERISA Affiliates, the determination
that a multiemployer Plan is, or is expected toibegorganization within the meaning of Title IV BRISA, the termination of any Plan, and
the amount of liability incurred or which may beimred in connection with any such event.

6.02 Preservation of Existence and FranchisesBDnewers will do or cause to be done, all thingsassary to preserve and keep in full
force and effect its existence, rights, franchised authority.

6.03 Books, Records and Inspections. Each Borrailekeep, and will cause each of its Subsidiate&eep, complete and accurate books
and records of its and each Subsidiary's transactioaccordance with good accounting practicetherasis of generally accepted
accounting principles applied on a consistent b@situding the establishment and maintenance pf@piate reserves). Each Borrower will
permit, and will cause each of its Subsidiariepgmit, on reasonable notice officers or designatpdesentatives of any Bank to visit and
inspect its and any of its Subsidiaries' booksoobant and records and any of its and any Subgldiproperties or assets (in whomever's
possession) and to discuss the affairs, financg@secounts of such Borrower or any of its Subsidgwith, and be advised as to the same by
its or any of its Subsidiaries' officers, directarsl independent accountants.

6.04 Compliance with Law. Each Borrower will compénd will cause each of its Subsidiaries to conyith all applicable laws, rules,
regulations and orders of, and all applicable i@8ins imposed by all applicable governmental badforeign or domestic, or authorities and
agencies thereof (including quasi-governmentala@ities and agencies), in respect of the conduitsair any Subsidiary's business and the
ownership of its or any Subsidiary's property (inthg all Environmental Laws and controls), exagpere any such non-compliance would
not have a Material Adverse Effect on the businassets, properties or condition (financial or othse) of such Borrower or any of its
Subsidiaries or on the ability of such Borroweray of its Subsidiaries to perform its or theimestive obligations hereunder or under any
other Loan Document.

6.05 Payment of Taxes and Other Indebtedness. Bacbwer will pay and discharge, and will causeStsidiaries to pay and discharge, (i)
all material taxes, assessments and governmergegeh or levies imposed upon it or its Subsidianesipon its or its Subsidiarie



income or profits, or upon any of its propertiesfdse they shall become delinquent, (ii) all lawdldims (including claims for labor, materi
and supplies) which, if unpaid, might give riseathien or charge upon any of its or any of its Suibsies’ properties, and (iii) except as
prohibited hereunder, all of its or its Subsidiariether Indebtedness as it shall become due;gedyhowever, that neither of the Borrowers
nor any of its Subsidiaries shall be required tp @ay such tax, assessment, charge, levy, claimdebtedness which is being contested in
good faith by appropriate proceedings and as tehvhdequate reserves therefor have been estabiishedordance with generally accepted
accounting principles, unless the failure to make such payment shall give rise to an immediatitrig foreclosure on a lien securing such
amounts, in which case such Borrower or any sudisifliary shall make immediate payment of or shileowise satisfy such tax,
assessment, charge, levy, claim or Indebtedness agmamencement of proceedings to foreclose on acly len.

6.06 Insurance. Each Borrower will at all times mtain, and will cause its Subsidiaries to maintaifull force and effect insurance
(including worker's compensation insurance, ligpilnsurance, casualty insurance and businessuptison insurance) in such amounts,
covering such risks and liabilities and with suedudctibles or self-insurance retentions as aredéoralance with their customary practice.

6.07 Maintenance of Property. Each Borrower wilimtein and preserve, and will cause its Subsidsaidemaintain and preserve, its and its
Subsidiaries' properties and equipment used oublseits or its Subsidiaries' business (in whom&s possession as they may be) in good
repair, working order and condition, normal wead &&ar excepted, and will make, or cause to be miadeich properties and equipment fi
time to time all repairs, renewals, replacementeresions, additions, betterments and improventéetgto as may be needed or proper, to
the extent and in the manner customary for comganisimilar businesses.

6.08 Performance of Obligations. Each Borrower péiform in all material respects, and will causeSubsidiaries to perform in all material
respects, all of its and its Subsidiaries' obligyadi (including, except as may be otherwise prodibir contemplated hereunder, payment of
Indebtedness in accordance with its terms) undetaims of all material agreements, indenturestgages, security agreements or other debt
instruments to which it or any Subsidiary is a ypant by which it or any Subsidiary is bour



6.09 ERISA. Each Borrower will (a) at all times, kegprompt payment of all contributions required endll employee pension benefit plans
("Plans") and required to meet the minimum funditendard set forth in ERISA with respect to itsnBlgb) promptly upon request, furnish
the Agent and the Banks copies of each annual tfegtoirn (Form 5500 Series), as well as all scheslahd attachments required to be filed
with the Department of Labor and/or the Internal@&wrie Service pursuant to ERISA, and the regulatwomulgated thereunder, in
connection with each of its Plans for each PlanrY@a notify the Agent immediately of any factclading, but not limited to, any Reportal
Event (as defined in ERISA) arising in connectiathvany of its Plans, which might constitute grosiridr termination thereof by the PBGC
or for the appointment by the appropriate Uniteat&t District Court of a trustee to administer sBtan, together with a statement, if
requested by the Agent, as to the reason theratbthee action, if any, proposed to be taken widpeet thereof; and (d) furnish to the Agent,
upon its request, such additional information conicey any of its Plans as may be reasonably regdeBleither of the Borrowers will, nor
will it permit any of its ERISA Affiliates to (I)drminate a Plan if any such termination would gige to or result in any material liability, or
(I cause or permit to exist any Termination Eventler ERISA or other event or condition which pras a material risk of termination at
request of the PBGC.

6.10 Use of Proceeds. The proceeds of the LoanBankkers' Acceptances shall be made or issuedifpopes of financing general corpot
purposes of the Borrowers.

6.11 Minimum Tangible Net Worth. The Borrowers wilkintain at all times Tangible Net Worth of atde$272,000,000.00; provided,
however, on January 31, 1996 and on the last dapdi fiscal year thereafter such required amdwit be increased by an amount equal to
50% of the net income of the Borrowers and thelysgliaries, for the fiscal year then ending, witlels increases to be cumulative. Such
required amount shall not be decreased by lossasyifiscal year.

6.12 Fixed Charge Coverage Ratio. The Borrowersmaintain as of the end of each fiscal quartem{o®ncing with the fiscal quarter
ending July 31, 1995) a Fixed Charge Coverage Retimputed for the four fiscal quarterly periodsritending) of at least 1.80 to 1



6.13 [intentionally left blank].
6.14 [intentionally left blank].

6.15 Funded Debt/Capital Ratio. The Borrowers ghnalintain a Funded Debt/Capital Ratio of no gretitan .47 to 1.0 as of the end of each
fiscal quarter in each fiscal year (commencing i fiscal quarter ending July 31, 1995).

ARTICLE VII
NEGATIVE COVENANTS

The Borrowers hereby covenant and agree that gpderthis Amended and Restated Loan Agreementifiant and until the Loans and
Bankers' Acceptances Outstanding, together widrést, fees and other obligations hereunder, hege paid in full and the Commitments
hereunder shall have terminated:

7.01 Indebtedness. Neither of the Borrowers wadk, will it permit any of its Subsidiaries to, coadt, create, incur, assume or permit to exist
any Indebtedness except:

(a) Indebtedness arising under this Amended anthiRelsLoan Agreement and the other Loan Documents;

(b) Indebtedness existing as of the Closing Datef@senced in Section 5.09 without giving effecthy subsequent extension, renewal or
refinancing thereof;

(c) Indebtedness incurred or arising under or imeation with Permitted Liens (including for taxasd assessments not yet delinquent ar
permitted purchase money lien obligations);

(d) Indebtedness in respect of current accountatgayor accrued (other than for borrowed moneyuochmase money obligations) and
incurred in the ordinary course of business, predjdhat all such liabilities, accounts and claghall be paid when due (or in conformity w
customary trade terms);

(e) Indebtedness incurred in connection with finagof seasonal working capital needs provided ithatediately prior to the incurrence of
any such indebtedness the Borrowers have utilizézhat 85% of the Commitments of the Banks hereu:



(f) Indebtedness incurred in connection with docotagy and stand-by letters of credit issued oraghgication of the Borrowers in the
ordinary course of business; and

(9) Indebtedness incurred to First American Nati@snk in connection with financing of seasonal king capital needs provided that the
aggregate amount of such indebtedness does natck$86,000,000.

7.02 Liens. Neither of the Borrowers will, nor witllpermit any of its Subsidiaries to, contracgate, incur, assume or permit to exist any
with respect to any of its or any Subsidiary's grtypor assets of any kind (whether real or persdaagible or intangible), whether now
owned or after acquired except for Permitted Liens.

7.03 Guaranty Obligations. Neither of the Borrowils, nor will it permit any of its Subsidiarie® t enter into or otherwise become or be
liable in respect of any Guaranty Obliga- tionsc{aging specifically therefrom endorsements indhdinary course of business of negotiable
instruments for deposit or collection and excludipngrantees by either Borrower of its Subsidiaries)

7.04 Nature of Business. Neither of the Borroweits mor will it permit any of its Subsidiaries tsubstantively alter the character or conduct
of its or any Subsidiary's business from that caetetias of the Closing Date.

7.05 Consolidation, Merger, Sale or Purchase otssetc. Neither of the Borrowers will, nor willgermit any Subsidiary to, dissolve,
liquidate, or wind up its or any Subsidiary's affaior enter into any transaction of merger or otidation, or enter into any receivables sale
program, or sell, transfer, lease or otherwiseadispf all or any part of its or any Subsidiarysperty or assets (other than in the ordinary
course of business for fair consideration), or pase, lease or otherwise acquire (in a single aiction or a series of related transactions) all
or any part of the property or assets of any Pefstirer than purchases or other acquisitions adnitary, leases, materials, property and
equipment in the ordinary course of business, ex@gptherwise limited or prohibited herein) oatzree to do any of the foregoing at a ful
time, except for (i) the sale or disposition of miaery and equipment no longer useful in the cohd@ids or any Subsidiary's business, (ii)
capital expenditures

(iii) investments, acquisitions and transfers @pdiitions of properties permitted pursuant toiSect.06 hereunder or

(iv) any acquisition of the properties or assetarf Person provided the aggregate purchase mrici€h acquisition during the period
commencing on the Closing Date through and incigidi® Termination Date shall not exceed $25,0000I



7.06 Advances, Investments and Loans. NeithereoBitrrowers will, nor will it permit any of its Saldiaries to, lend money or credit or
make advances to any Person, or purchase or aaqyirstock, obligations or securities of, or arlyentinterest in, or make any capital
contribution to any Person except for PermitteceBtments.

7.07 [intentionally left blank]

7.08 Prepayments of Indebtedness, etc. NeithdreoBorrowers will, nor will it permit any of its aidiaries to,

(i) after the issuance thereof, amend or modifyp@nmit the amendment or modification of) any a&f tarms of any subordinated or senior
funded indebtedness for borrowed money to the esteyn such amendment or modification would be asbvéw the issuer thereof or to the
interests of the Banks or (ii) make (or give anyjicewith respect thereto) any voluntary or optiqueyment or prepayment or redemption or
acquisition for value of (including without limiianh, by way of depositing money or securities with trustee with respect thereto before due
for the purpose of paying when due) or exchangengfother Indebtedness for borrowed money.

7.09 Transactions with Affiliates. Neither of therBowers will, nor will it permit any of its Subsaties to, enter into any transaction or series
of transactions, whether or not in the ordinaryreewof business, with any Affiliate other than emts and conditions substantially as
favorable to such Borrower as would be obtainaplé br any Subsidiary in a comparable arifeisgth transaction with a Person other tha
Affiliate.

7.10 Fiscal Year. Neither of the Borrowers willrmall it permit any of its Subsidiaries to, change permit a change, in its or any
Subsidiary's fiscal year.

7.11 Sale and Leaseback. Neither of the Borrowdrsnaer will it permit any of its Subsidiaries tenter into any arrangement pursuant to
which it or any Subsidiary will lease back, as éessany property (real, personal or mixed, tangdblmtangible) previously owned by it or

any Subsidiary and sold or otherwise transferredigposed of, directly or indirectly, to the owressor of such property unless any such sale
and leaseback transaction is completed within agirth period from the later of the date of acqiasiof the subject property or the date
such property is placed into service.

7.12 Articles and Bylaws. Neither of the Borrowesif, nor will it permit any of its Subsidiaries tamend, modify or change in any material
respect its or any Subsidiary's articles of incoafion (corporate charter or other similar orgatiarsal document) or bylaws without the prior
written consent of the Majority Banks, such congaattto be unreasonably withhe



7.13 Limitation on Further Negative Pledges. Exaeith respect to prohibitions against other encuanbes on specific property encumbered
to secure particular Indebtedness otherwise pexthitereunder (which Indebtedness relates solaydb specific property and improveme
and accretions thereto), neither of the Borrowelsnet enter into, assume or become subject toagrgement prohibiting or otherwise
restricting the guaranty by it of any obligatiopsphibiting or otherwise restricting the creatiaragsumption of any Lien upon its properties
or assets, whether now owned or hereafter acquiragquiring the grant of any security for sucligdtion if security is given for some oth
obligation.

ARTICLE VIII
EVENTS OF DEFAULT
8.01 Events of Default. Upon the occurrence of afrye following specified events (each an "Eveinbefault"):

(a) Payment. The Borrowers shall (i) default in playment when due of any principal of any of thah®or of any reimbursement obligati
arising from payment obligations arising in coni@twith the Bankers' Acceptances, or (ii) defaailtd such default shall continue for five
more business days, in the payment when due oiinggrnest on the Loans, or of any fees or other artsoowing hereunder, under any of the
other Loan Documents or in connection herewith; or

(b) Representations. Any representation, warrangtatement made or deemed to be made by eithke &orrowers herein, in any of the
other Loan Documents in any statement or certdiceglivered or required to be delivered pursuargtbeor thereto shall prove untrue in any
material respect on the date as of which it wasnéekto have been made; or

(c) Covenants. Either of the Borrowers shall (ifiaddt in the due performance or observance of anytcovenant or agreement contained in
Sections 6.02, 6.11, 6.12 or 6.15 hereof and ircler/Il hereof, inclusive, or (ii) default in thdue performance or observance by it of any
term, covenant or agreement

(other than those referred to in subsections K&)or( (c)(i) of this Section 8.01) contained insthimended and Restated Loan Agreement and
such default shall continue unremedied for a pevivat least 30 days after notice thereof by them@r any Bank to the Borrowers;



(d) Other Loan Documents. Either of the Borrowérallsdefault in the due performance or observari@g term, covenant or agreement in
any of the other Loan Documents (subject to applegrace or cure periods, if any); or

(e) Bankruptcy, etc. Either of the Borrowers slealinmence a voluntary case concerning itself urideBankruptcy Code in Title 11 of the
United States Code (as amended, modified, succewdegplaced, from time to time, the "Bankruptcyd€d); or an involuntary case is
commenced against either of the Borrowers undeB#rkruptcy Code and the petition is not dismiss#tin 60 days, after commencement
of the case; or a custodian (as defined in the Baotky Code) is appointed for, or takes chargdlafrasubstantially all of the property of
either of the Borrowers; or either of the Borroweosnmences any other proceeding under any reoi@#oriz arrangement, adjustment of the
debt, relief of creditors, dissolution, insolvermysimilar law of any jurisdiction whether now cereafter in effect relating to such Borrower;
or there is commenced against either of the Borrswry such proceeding which remains undismissed period of 60 days; or either of the
Borrowers is adjudicated insolvent or bankruptany order of relief or other order approving angtsaase or proceeding is entered; or either
of the Borrowers suffers appointment of any custndir the like for it or for any substantial pafrits property to continue unchanged or
unstayed for a period of 60 days; or either ofBberowers makes a general assignment for the Hesfefreditors; or any corporate action is
taken by either of the Borrowers for the purposeftécting any of the foregoing; or

(f) Defaults under Other Agreements. (i) Eithetlaf Borrowers shall (x) default in any payment @@y the applicable grace period with
respect thereto, if any) with respect to any Inddbéess in excess of $250,000 or (y) default irotieervance or performance of any
agreement or condition relating to any such Indéiss in excess of $250,000 or contained in arisumgnt or agreement evidencing,
securing or relating thereto, or any other everdomdition shall occur or condition exist, the effef which default or other event or condit
is to cause, or permit, the holder or holders chdndebtedness (or trustee or agent on behalfaf bBolders) to cause (determined without
regard to whether any notice or lapse of time guir@d), any such Indebtedness to become duetprits stated maturity; or (i) any such
Indebtedness in excess of $250,000 of either oBtireowers shall be declared due and payabl



required to be prepaid other than by a regulathedaled required prepayment, prior to the statedirtyathereof; or

(9) Judgments. One or more judgments or decredisbshaentered against either of the Borrowers iming a liability of $2,000,000 or more
any instance (not paid or fully covered by insumpoovided by a carrier who hasknowledged coverage) and any such judgmentscoeek
shall not have been vacated, discharged or staykdnaled pending appeal within 60 days from theyehereof; or

(h) Ownership. (i) There shall occur a change ofticd of either of the Borrowers.

(i) ERISA. (i) Either of the Borrowers or any memlad the Controlled Group shall fail to pay wherecan amount or amounts aggregating in
excess of $100,000 which it shall have becomeditbbay under Title IV of ERISA; or notice of inteto terminate a Plan or Plans which in
the aggregate have unfunded liabilities in excé$1®00,000 (individually and collectively, a "Matal Plan") shall be filed under Title IV
ERISA by such Borrower or any member of the CofdtblGroup, any plan administrator or any combimatibthe foregoing; or the PBGC
shall institute proceedings under Title IV of ERI8Aterminate, to impose liability (other than foemiums under Section 4007 of ERISA) in
respect of, or to cause a trustee to be appointadrhinister any Material Plan; or a condition kbaist by reason of which the PBGC would
be entitled to obtain a decree adjudicating thgtMaterial Plan must be terminated; or there shedur a complete or partial withdrawal
from, or a default, within the meaning of Secti@®18(c)(5) of ERISA, with respect to, one or morelfidmployer Plans which could cause
one or more members of the Controlled Group toriaccurrent payment obligation in excess of $500,00

then, in any such event, and at any time theredfterAgent, upon the written direction of the M#jpBanks, shall, by written notice to the
Borrowers take any of the following actions:

(i) Termination of Commitments. Declare the Bardtdigations to make Loans and accept Bankers' Aaoeps terminated whereupon the
Banks' Commitments shall be immediately terminated any commissions or fees relating to the Comanitsishall thereupon become
immediately due and payable without further noti€any kind;



(i) Acceleration of Loans. Declare the unpaid pijral of and any accrued interest in respect afhalNotes to be due whereupon the same
shall be immediately due and payable without present, demand, protest or other notice of any kéidyf which are hereby waived by the
Borrowers;

(iif) Enforcement of Rights. Enforce any and afjhis and interests created and existing under dla@ Documents and all rights of set-off;

(iv) Cash Collateral. Direct the Borrowers to pand the Borrowers agree that upon receipt of soticey or upon the occurrence of an Event
of Default under Section 8.01(e), it will immedilgtevithout notice pay to the Agent such additioaalounts of cash, to be held in a cash
collateral account as additional security for thienbursement obligations which may thereafter asisaccount of subsequent payments u
Bankers' Acceptances still outstanding, in an arhequoal to the then outstanding Bankers' Accepga@aéstanding;

provided, however, that, notwithstanding the foiagpif an Event of Default specified in Sectio®B(e) shall occur, then the Banks'
Commitments shall automatically terminate and tiote and the Loans shall immediately become dugayable without the giving of any
notice or other action by the Agent or the Banks.

ARTICLE IX
AGENCY PROVISIONS

9.01 Appointment. Each Bank hereby irrevocably glesies and appoints the Agent to act as its agewified herein and the other Loan
Documents, and each such Bank hereby irrevocalhogres the Agent, as the agent for such Bankike such action on its behalf under the
provisions of this Amended and Restated Loan Agererand the other Loan Documents and to exercige gowers and perform such dut

as are expressly delegated to the Agent by thesthareof and of the other Loan Documents, togetitarsuch other powers as are
reasonably incidental thereto. Notwithstanding provision to the contrary elsewhere herein andhéndther Loan Documents, the Agent
shall not have any duties or responsibilities, pktieose expressly set forth herein and thereiangrfiduciary relationship with any Bank,
and no implied covenants, functions, responsieditduties, obligations or liabilities shall bed@ato this Amended and Restated Loan
Agreement or any of the other Loan Documents, afl



otherwise exist against the Agent. The provisicithis

Section are solely for the benefit of the Agent #relBanks and neither of the Borrowers shall feawerights as a third party beneficiary of
the provisions hereof. In performing its functiared duties under this Amended and Restated Loaeehgent and the other Loan
Documents, the Agent shall act solely as agerti@Banks and does not assume and shall not be ddéerhave assumed any obligation or
relationship of agency or trust with or for eitleéithe Borrowers.

9.02 Delegation of Duties. The Agent may executedrits respective duties hereunder or under therd_.oan Documents by or through
agents or attorneys-in-fact and shall be entitteddvice of counsel concerning all matters pemaind such duties. The Agent shall not be
responsible for the negligence or misconduct of aggnts or attorneys-in-fact selected by it withsmnable care except to the extent
otherwise required by Section 9.03.

9.03 Exculpatory Provisions. Neither the Agent any of its respective officers, directors, emplajeents, attorneys-in-fact or affiliates
shall be (a) liable for any action lawfully takenamitted to be taken by them or such Person uader connection herewith or in connection
with any of the other Loan Documents (except feirtlor such Person's own gross negligence or willfisconduct), or (b) responsible in any
manner to any of the Banks for any recitals, stat#s) representations or warranties made by eithttie Borrowers contained herein or in
any of the other Loan Documents or in any certiécaeport, statement or other document referred frovided for in, or received by the
Agent under or in connection herewith or in conimectvith the other Loan Documents, or enforceabiit sufficiency herefor of any of the
other Loan Documents, or for any failure of eitbEthe Borrowers to perform its obligations hereendr thereunder. The Agent shall not be
responsible to any Bank for the effectiveness, gemess, validity, enforceability, collectibility sufficiency of this Amended and Restated
Loan Agreement, or any of the other Loan Documentsr any representations, warranties, recitalstatements made herein or therein or
made in any written or oral statement or in angfficial or in any financial or other statementstrimaents, reports, certificates or any other
documents in connection herewith or therewith fsineid or made by the Agent to the Banks or by dredralf of the Borrowers to the Agent
or any Bank or be required to ascertain or inqag¢o the performance or observance of any ofemes, conditions, provisions, covenants or
agreements contained herein or therein or as tasb®f the proceeds of the Loans or of the existen possible existence of any Default or
Event of Default or t



inspect the properties, books or records of eittfi¢he Borrowers.

9.04 Reliance on Communications. The Agent shadiriéled to rely, and shall be fully protectedétying, upon any note, writing,
resolution, notice, consent, certificate, affidaletter, cablegram, telegram, telecopy, teleetstype message, statement, order or other
document or conversation believed by it to be gamaind correct and to have been signed, sent ae mathe proper Person or Persons and
upon advice and statements of legal counsel (imadydvithout limitation, counsel to the Borrowers)dependent accountants and other
experts selected by the Agent . The Agent may demhireat the Banks as the owner of their respeatiterests hereunder for all purposes
unless a written notice of assignment, negotiadiotransfer thereof shall have been filed with Agent in accordance with this Amended and
Restated Loan Agreement. The Agent shall be fuljified in failing or refusing to take any actionder this Amended and Restated Loan
Agreement or under any of the other Loan Documenisss it shall first receive such advice or corente of the Majority Banks as it deem
appropriate or it shall first be indemnified to s@tisfaction by the Banks against any and alllitgtand expense which may be incurred by
them by reason of taking or continuing to take simgh action. The Agent shall in all cases be fpilytected in acting, or in refraining from
acting, hereunder or under any of the other LoaouDeents in accordance with a request of the Mgj&dénks (or to the extent specifically
provided in

Section 10.06, with a request of all the Banks) suncth request and any action taken or failure tgasuant thereto shall be binding upon all
the Banks (including their successors and assigns).

9.05 Notice of Default. The Agent shall not be dedrto have knowledge or notice of the occurrencangfDefault or Event of Default
hereunder unless the Agent has received notice dr@&ank or either of the Borrowers referring to tlean Document, describing such
Default or Event of Default and stating that suotice is a "notice of default." In the event thas Agent receives such a notice, the Agent
shall give prompt notice thereof to the Banks. Rgent shall take such action with respect to suefalit or Event of Default as shall be
directed by the Majority Banks; provided that, wsl@nd until the Agent shall have received sudatctons, the Agent may (but shall not be
obligated to) take such action, or refrain fromingksuch action, with respect to such Default oerfifvof Default as it shall deem advisable in
the best interests of the Banks.

9.06 Nor-Reliance on Agent and Other Banks. Each Bank eglyrasknowledges that neither the Agent nor aniysc



respective officers, directors, employees, agattsrneys-in-fact or affiliates has made any regméstions or warranties to them and that no
act by the Agent or any respective affiliate théteereinafter taken, including any review of théaas of either of the Borrowers, shall be
deemed to constitute any representation or wardanthie Agent to any Bank. Each Bank representise@dgent that it has, independently
and without reliance upon the Agent or any othemlBand based on such documents and informatiitrhas deemed appropriate, made its
own appraisal of and investigation into the businessets, operations, property, financial andratbeditions, prospects and creditworthiness
of the Borrowers and made its own decision to miskkoans hereunder and enter into this Amendedrewated Loan Agreement. Each
Bank also represents that it will, independentlg euithout reliance upon the Agent or any other Baamd based on such documents and
information as it shall deem appropriate at thesfioontinue to make its own credit analysis, aptaiand decisions in taking or not taking
action under this Amended and Restated Loan Agregraad to make such investigation as it deemsssacg to inform itself as to the
business, assets, operations, property, finanatbgher conditions, prospects and creditworthié¢ke Borrowers. Except for notices,
reports and other documents expressly requiree farmished to the Banks by the Agent hereunderAtpent shall not have any duty or
responsibility to provide any Bank with any crealitother information concerning the business, apmrg, assets, property, financial or other
conditions, prospects or creditworthiness of ther®eers which may come into the possession of thenAor any of its respective officers,
directors, employees, agents, attorneys-in-faefffdrates.

9.07 Indemnification. The Banks agree to indemttiy Agent in its capacity as such from and againgtand all liabilities, obligations,
losses, damages, penalties, actions, judgments, sasts, reasonable expenses or disbursemeauty &ind whatsoever which may at any
time (including without limitation at any time follving the payment of the Obligations) be imposedircurred by or asserted against the
Agent in its capacity as such in any way relatmgt arising out of this Amended and Restated Logreement or the other Loan Documents
or any documents contemplated by or referred teihar therein or the transactions contemplatedtheor thereby or any action taken or
omitted by the Agent under or in connection witly afthe foregoing; provided that no Bank shallibble for the payment of any portion of
such liabilities, obligations, losses, damagesafies, actions, judgments, suits, costs, expemsdisbursements resulting from the Agent's
gross negligence or willful misconduct. If any inaity furnished to the Agent for any purpose shal



the opinion of the Agent be insufficient or becoimaired, the Agent may call for additional indetyrand cease, or not commence, to do
the acts indemnified against until such additiandemnity is furnished. The agreements in this
Section shall survive the payment of the Obligatiand all other amounts payable hereunder and tinel@ther Loan Documents.

9.08 Agent in its Individual Capacity. The Agenddts respective affiliates may make loans to, ptdeposits from and generally engage in
any kind of business with either of the Borrowesglaugh the Agent were not the Agent hereundeth Yéspect to the Loans made
hereunder and Bankers' Acceptances issued heretinel@xgent shall have the same rights and powedenithis Amended and Restated L
Agreement as any Bank and may exercise the satheagh it were not the Agent, and the terms "Baarkd "Banks" shall include the Agent
in its individual capacity.

9.09 Successor Agents. The Agent may, at any tiesggn as Agent hereunder upon 30 days writterc@ddi the Banks, and be removed as
Agent hereunder with or without cause by the MaydBianks upon 30 days written notice to the Agélton any such resignation or remoy
the Majority Banks shall have the right to app@irguccessor Agent. If no successor Agent shall haga so appointed by the Majority
Banks, and shall have accepted such appointmethiyv@0 days after the notice of resigning Agergsignation or the Majority Banks' noti

of removal, then the retiring Agent shall selesuacessor Agent provided such successor Agentasnmercial bank organized under the
laws of the United States of America or of any &taereof and has a combined capital and surplaslefist $400,000,000. Upon the
acceptance of any appointment as Agent hereundarsingcessor Agent, such successor Agent shadiuihen succeed to and become vested
with all the rights, powers, privileges and dutiéshe retiring Agent, and the retiring Agent stz discharged from its duties and obligations
as Agent under this Amended and Restated Loan Ageeand the other Loan Documents and the prowdsibthis Section shall inure to its
benefit as to any actions taken or omitted to kertaby it while it was Agent under this Amended &ebtated Loan Agreement.

ARTICLE X
MISCELLANEOUS

10.01 Notices. Except as otherwise expressly peal/tterein, all notices and other communication Bage been duly given and shall be
effective (a) when delivered, (



when transmitted via telecopy (or other facsimieide) to the number set out below, (c) the dalp¥ghg the day on which the same has
been delivered prepaid to a reputable nationalragbt air courier service, or (d) the third Busia&xay following the day on which the same
is sent by certified or registered mail, postageppid, in each case to the respective partieeadbress set forth opposite such party's name
on the signature pages hereto, or at such otheesglds such party may specify by written noticia¢oother parties hereto.

10.02 Right of Set-Off. In addition to any rightswior hereafter granted under applicable law oewtise, and not by way of limitation of
any such rights, upon the occurrence of an EveBtedfult, each Bank is authorized at any time aathftime to time, without presentment,
demand, protest or other notice of any kind (alivbfch rights being hereby expressly waived), tocgBand to appropriate and apply any and
all deposits (general or special) and any otheghitebiness at any time held or owing by such Barduding, without limitation, branches,
agencies or Affiliates of such Bank wherever lodate or for the credit or the account of the Bareos against obligations and liabilities of
the Borrowers to such Bank hereunder, under thes\the other Loan Documents or otherwise, irrdgmeof whether such Bank shall have
made any demand hereunder and although such abfigaliabilities or claims, or any of them, maydmntingent or unmatured, and any s
setoff shall be deemed to have been made immediapeip the occurrence of an Event of Default evenghauch charge is made or entt
on the books of such Bank subsequent thereto. BheBers hereby agree that any Person purchagiagtigipation in the Loans and
Commitments hereunder pursuant to Section 10.08&y) exercise all rights of set-off with respecitsoparticipation interest as fully as if
such Person were a Bank hereunder.

10.03 Benefit of Agreement.

(a) Generally. This Amended and Restated Loan Ageee shall be binding upon and inure to the beéfiind be enforceable by the
respective successors and assigns of the partiemhprovided that the Borrowers may not assighteansfer any of their interests without
prior written consent of the Banks; provided furthit the rights of each Bank to transfer, assiggrant participations in its rights and/or
obligations hereunder shall be limited as set fortthis Section 10.03.

(b) Assignments. Each Bank may assign all or agoudf its rights and obligations hereunder pursdammn assignment agreement
substantially ir



the form of Exhibit | to one or more commercial kanfinancial institutions or "accredited investofas defined in SEC Regulation D),
provided that (i) any such assignment shall benmr@mum aggregate amount of $5,000,000 of the Citmemt above such amount and (ii)
the Borrowers and the Agent shall consent to ssslgament (which consent shall not be unreasonaitiyheld). Any assignment hereunder
shall be effective upon delivery to the Agent oftten notice of the assignment and the satisfaaifathe terms and conditions relating thel
contained herein and the payment to the Agent byafisignee of an assignment fee of $2,500.00. 38igrang Bank will give prompt notice
to the Agent and the Borrowers of any such assigiinépon the effectiveness of any such assignnat &fter notice to the Borrowers as
provided herein), the assignee shall become a "Bfanlall purposes of this Amended and RestatedhLAagreement and the other Loan
Documents and, to the extent of such assignmemnfighigning Bank shall be relieved of its obligasibereunder to the extent of the Loans
and Commitment components being assigned. Aloniy koes the Borrowers agree that upon notice ofsargh assignment and surrender of
their Note, they will promptly provide to the assiigg Bank and to the assignee separate promissdeg im the amount of their respective
interests substantially in the form of the origiNaite (but with notation thereon that it is givensubstitution for and replacement of the
original Note or any replacement notes thereof).

(c) Participations. Each Bank may sell, transfangjor assign, participations in all or any parsoth Bank's interests and obligations
hereunder to any bank or other institution, progitieat (i) such selling Bank shall remain a "Bafd"all purposes under this Amended and
Restated Loan Agreement (such selling Bank's ofidiga under the Loan Documents remaining unchangedhe participant shall not
constitute a Bank hereunder, (ii) no such partitighall have, or be granted, rights to approveaangndment or waiver relating to this
Amended and Restated Loan Agreement or the otheem Dmcuments except to the extent any such ameridmemaiver would

(y) reduce the principal of or rate of interestasrfees in respect of any Loans or Bankers' Aceegatsiin which the participant is
participating, (z) postpone the date fixed for @ayment of principal (including the Termination Batf the Revolving Loans), interest or fi
in which the participant is participating or anii) Gub-participations by the participant (exceptn affiliate, parent company or affiliate of a
parent company of the participant) shall be prabibiln the case of any such participation, théigpant



shall not have any rights under this Amended argtd®ed Loan Agreement or the other Loan Documénésparticipant's rights against the
selling Bank in respect of such participation tatese set forth in the participation agreement witch Bank creating such participation) and
all amounts payable by the Borrowers hereundet bbaletermined as if such Bank had not sold sactigipation.

10.04 No Waiver; Remedies Cumulative. No failurelelay on the part of the Agent or any Bank in eieémg any right, power or privilege
hereunder or under any other Loan Document andurse of dealing between the Borrowers and the Ageany Bank shall operate as a
waiver thereof; nor shall any single or partial reige of any right, power or privilege hereundeunder any other Loan Document preclude
any other or further exercise thereof or the esercif any other right, power or privilege hereunalethereunder. The rights and remedies
provided herein are cumulative and not exclusivarof rights or remedies which the Agent or any Bankld otherwise have. No notice tc
demand on the Borrowers in any case shall enti#deBorrowers to any other or further notice or dedhim similar or other circumstances or
constitute a waiver of the rights of the Agentlee Banks to any other or further action in anywinstances without notice or demand.

10.05 Payment of Expenses, etc. The Borrowers dgréa) pay all reasonable outqbcket costs and expenses of (i) the Agent in octiore
with the syndication of this Amended and RestatedrLAgreement, the due diligence associated wishtitinsaction and the negotiation,
preparation, execution and delivery and administnadf this Amended and Restated Loan Agreementlamdther Loan Documents and the
documents and instruments referred to thereinydiol, without limitation, the reasonable fees ardenses of special counsel to the Agent)
and any amendment, waiver or consent relating dened thereto, including, but not limited to, amgls amendments, waivers or consents
resulting from or related to any work-out, renegtitin or restructure relating to the performancehgyBorrowers under this Amended and
Restated Loan Agreement and (ii) the Banks in cotimre with enforcement of the Loan Documents areddbcuments and instruments
referred to therein (including, without limitatiotine reasonable fees and disbursements of cowrshlef Agent and each of the Banks
including allocated costs to internal legal coupsel

(b) pay and hold each of the Banks harmless frodnaggainst any and all present and future stamptrat similar taxes with respect to the
foregoing matters and save each of the Banks hasnfilem and against any and all liabilities witepect to or resulting from any delay or
omission (other than to the extent attributablsuch Bank) to pay such taxes; and (c) indemnifyr&ank, its officers, director



employees, representatives and agents from andehgld of them harmless against any and all lofabdities, claims, damages or expenses
incurred by any of them as a result of, or arisingof, or in any way related to, or by reasonaafy investigation, litigation or other
proceeding (whether or not any Bank is a partyatmmrelated to the entering into and/or perforneapicany Loan Document or the use of
proceeds of any Loans or Bankers' Acceptances heéeewr the consummation of any other transacttomsemplated in any Loan Docume
including, without limitation, the reasonable fegsl disbursements of counsel incurred in conneatitmany such investigation, litigation or
other proceeding (but excluding any such lossabiliies, claims, damages or expenses to the ektearred by reason of gross negligenc
willful misconduct on the part of the Person toitgemnified).

10.06 Amendments, Waivers and Consents. Neithgtimended and Restated Loan Agreement nor any bttaer Document nor any of the
terms hereof or thereof may be amended, changededvalischarged or terminated unless such amentlicteange, waiver, discharge or
termination is in writing signed by the Majority Bles and the Borrowers, provided that no such amentnechange, waiver, discharge or
termination shall, without the consent of each Bgak extend the scheduled maturities (includiregfthal maturity and any mandatory
prepayments) of any Loan, Bankers' Acceptancesamding or any portion thereof, or reduce the ocatextend the time of payment of
interest thereon or fees hereunder or reduce theipal amount thereof, or increase the Commitneératny Bank over the amount thereof in
effect, (b) amend, modify or waive any provisiortlu Section, (c) reduce any percentage spedifiear otherwise modify, the definition of
Majority Banks, (d) consent to the assignment andfer by the Borrowers of any of their rights abdlgations under (or in respect of) this
Amended and Restated Loan Agreement or (e) molgdefinition of "Termination Date". No provisiofi Article IX may be amended
without the consent of the Agent.

10.07 Counterparts. This Amended and Restated Agaeement may be executed in any number of couattspeach of which when so
executed and delivered shall be an original, Huifakhich shall constitute one and the same imsémt. It shall not be necessary in making
proof of this Amended and Restated Loan Agreen@ptaduce or account for more than one such copauter

10.08 Headings. The headings of the sections dmgkstions hereof are provided for convenience antyshall not in any way affect the
meaning or construction of any provision of this @émded and Restated Loan Agreem



10.09 Survival. All indemnities set forth herein¢iuding, without limitation, in Section 3.04 or.08, shall survive the execution and deliv
of this Amended and Restated Loan Agreement, tHeéngaf the Loans, the issuance of the Bankerseptances, the repayment of the
Loans, the Bankers' Acceptances Outstanding aredt othligations of the Borrowers hereunder and ¢n@ination of the Commitment
hereunder.

10.10 Calculations; Computations.

(&) The financial statements furnished to the Banksuant hereto shall be made and prepared indaooe with generally accepted
accounting principles applied on a consistent asithe periods involved.

(b) All computations of interest and fees hereursthall be made on the basis of actual number of dpsed over a year of 360 days, except
as otherwise provided herein.

(c) In the event any payment of principal, interéses or other amount is due on a day which isar®tsiness Day, the payment shall be
extended to the next succeeding Business Day tegefith, in the case of a payment of principalerest thereon to the date of payment
(except in the case of Eurodollar Loans, if thetrseicceeding Business Day is in a different calenaanth, then on the next preceding
Business Day).

10.11 Governing Law; Submission to Jurisdicti on;
Venue.

(a) THIS AMENDED AND RESTATED LOAN AGREE MENT AND

THE OTHER LOAN DOCUMENTS AND THE RIGHTS AND OBLIGAIONS OF THE PARTIES HEREUNDER AND THEREUNDER
SHALL BE GOVERNED BY AND CONSTRUED AND INTERPRETEDN ACCORDANCE WITH THE LAWS OF THE STATE OF
NORTH CAROLINA. Any legal action or proceeding witbspect to this Amended and Restated Loan Agreleone@my other Loa
Document may be brought in the courts of the Sifitéorth Carolina in Mecklenburg County, or of tHaited States for the Western District
of North Carolina, and, by execution and delivefyhis Amended and Restated Loan Agreement, eatiiedBorrowers hereby irrevocably
accepts for itself and in respect of its propegnerally and unconditionally, the jurisdictionsafch courts. Each of the Borrowers further
irrevocably consents to the service of proces®bahy of the aforementioned courts in any sucloaair proceeding by the mailing of cop
thereof by registered or certified mail, postagepaid, tc



the Borrowers at their addresses for notices s#t fieneath their signatures, such service to becgffactive 30 days after such mailing.
Nothing herein shall affect the right of the Bamserve process in any other manner permitte@'wyor to commence legal proceeding:
to otherwise proceed against the Borrowers in dhgrqurisdiction.

(b) Each of the Borrowers hereby irrevocably waiagg objection which it may now or hereafter havéhe laying of venue of any of the
aforesaid actions or proceedings arising out @fi @onnection with this Amended and Restated Logre@ment or any other Loan Document
brought in the courts referred to in subsectiorhéof and hereby further irrevocably waives agree@s not to plead or claim in any such
court that any such action or proceeding brouglainy such court has been brought in an inconvefienin.

(c) EACH OF THE BORROWERS AND EACH BANK HEREBY IRREDOCABLY WAIVE ALL RIGHT TO TRIAL BY JURY IN ANY
ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT OFRORELATING TO THIS AMENDED AND RESTATED LOAN
AGREEMENT, ANY OF THE OTHER LOAN DOCUMENTS OR THERANSACTIONS CONTEMPLATED HEREBY.

10.12 Severability. If any provision of any of thean Documents is determined to be illegal, invalidinenforceable, such provision shall be
fully severable and the remaining provisions stethain in full force and effect and shall be camstr without giving effect to the illegal,
invalid or unenforceable provisions.

10.13 Entirety. This Amended and Restated Loan é&mgent together with the other Loan Documents repitehie entire agreement of the
parties hereto and thereto, and supersede allagi@ements and understandings, oral or writteamyif including any commitment letters or
correspondence relating to the Loan Documentseotrémsactions contemplated herein and therein.

10.14 Survival. All representatives and warrantiegle by the each of the Borrowers herein shallweidelivery of the Notes and the mak
of the Loans and the issuance of the Bankers' Aaoeps hereunder.

10.15 Pro Rata, Sharing. Each Bank agrees thiaghbuld receive any amount hereunder (whethamtaly payment, by realization upon
security, by the exercise of the right of setofbanker's lien, by counterclaim or cross actiontHgyenforcement of any right under the Loan
Documents or otherwise) which is applicable toghgment of the principal of, or interest or feesthe Loans or in respect of Bankers'
Acceptances, of a sum which with resg



to the related sum or sums received by the othek®# in a greater proportion than the total ahsabligation than owned and due to such
Bank bears to the total of such obligation priostich receipt, then such Bank receiving such exgagsent shall purchase for cash without
recourse or warranty from the other Banks an istarethe obligations of the Borrowers to such Baimksuch amount as will result in a
proportional participation by all of the Banks unch amount, provided that if all or any portionsath excess amount is thereafter recovered
from such Bank, such purchase shall be rescindédhemnpurchase price restored to the extent of eembwvery, but without interes



64 IN WITNESS WHEREOF, each of the parties heret® ¢taused a counterpart of this Amended and Rddtatsn Agreement to be duly
executed and delivered as of the date first abaiteew.

DOLLAR GENERAL CORPORATION

ATTEST:

By By
Secretary
Title
(Corporate Seal)

Address:

DOLLAR GENERAL CORPOR ATION
104 Woodmont Boulevar d
Suite 500

Nashville, Tennessee 37205
Attn: C. Kent Garner

Telephone: (615) 783 -2014
Facsimile: (615) 386 -9936

DOLGENCORP, INC.
ATTEST:

By By
Secretary
Title
(Corporate Seal)

Address:

DOLGENCORP, INC.

104 Woodmont Boulevar d
Suite 500

Nashville, Tennessee 37205
Attn: C. Kent Garner

Telephone: (615) 783 -2014
Facsimile: (615) 386 -9936



NATIONSBANK, N.A. (CA
Individually and as A

Committed Amount: By /S/: Steve L. Dalt
$50,000,000

Title Vice President
Committed Percentage:
29.411764706% Address:

NationsBank, N.A. (Ca
NationsBank Plaza
Charlotte, North Caro
Attn: Tracy Crotts
Telephone: (704) 386
Facsimile: (704) 386

Address as Agent:

NationsBank Corporati
NationsBank Plaza M-5
Nashville, Tennessee
Attn: Steve L. Dalto
Telephone: (615) 749
Facsimile: (615) 749

ROLINAS)
gent

on

rolinas)
lina 28255
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-9923
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37239
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THIRD NATIONAL BANK | N NASHVILLE

Committed Amount: By /s/: Robert W. Mey er
$30,000,000 Title First Vice Pres ident

Committed Percentage:
17.647058824%
Address for Payments and Notices:

P.O. Box 305110 Nashville, Tennessee 37230-511@ Ribbert W. Meyer Telephone: (615) 748-4396 Faitsir(615) 259-4119
Address for Notices Only:

Third National Bank in Nashville
P.O. Box 305110
Nashville, Tennessee 37230-5110
Attn: Robert W. Meyer
Telephone: (615) 748-4396
Facsimile: (615) 25-4119
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BARNETT BANK OF BROWARD COUNTY, N.A.

Conmi tted Anpunt: By \s\: Lawrence Katz
$25, 000, 000 Title Vice President

Conmi tted Percentage:
14.705882353%
Address for Payments and Notices:

Credit Administration 491 Northwest 40th Ave.

Plantation, Florida 33317
Attn: Lawrence Katz
Telephone: (305) 797-0789
Facsimile: (305) 797-0727

Address for Notices Only:

(A) 50 North Laura St. 17th Floor
P.O. Box 40789
Jacksonville, Florida 32202

Attn: Bert Davis
Telephone: (904) 791-5081
Facsimile: (904) 791-7623

(B) 1 East Broward Blvd.
Ft. Lauderdale, FL. 33301-1804
Attn: Gary Fuccillo
Telephone: (305) 765-1570
Facsimile: (305) 7€-1661



68

WACHOVIA BANK OF GEORGIA, N.A.

Conmi tted Anpunt: By \s\: F. Alan Smith
$25, 000, 000 Title Vice President

Conmi tted Percentage:
14.705882353%
Address for Payments and Notices:

P.O. Box 4148 Mail Code 3940 Atlanta, Georgia 308@2: Margie Mote Telephone: (404) 332-1044 Fadkin{404) 332-5016
Address for Notices Only:

Georgia Corporate MC3940
191 Peachtree Street, N.E.
Atlanta, Georgia 30303

Attn: Alan Smith
Telephone: (404) 332-1044
Facsimile: (404) 3z-5016
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BANK OF AMERICA ILLINOIS

Conmi tted Anpunt: By /s/: Mchael MKenney
$20, 000, 000 Title Vice President

Conmi tted Percentage:
11. 764705882%
Address for Payments and Notices:

231 South LaSalle Street Mail Code 200-9 Chicaljjopls 60697 Attn: Fred Fischer Telephone: (31288&674 Facsimile: (312) 974-9626
Address for Notices Only:

950 E. Paces Ferry Road
#3375
Atlanta, Georgia 30326
Attn: Michael McKenney
Telephone: (404) 262-6107
Facsimile: (404) 3€-3303
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THE INDUSTRIAL BANK OF JAPAN,
LIMITED, ATLANTA AGENCY

Conmi tted Anpunt: By /s/: Shusai Nagai
$20, 000, 000 Title General Manager

Commi tted Percentage:
11. 764705882%
Address for Paynents and Noti ces:

The Industrial Bank of Japan, Limited, Atlanta AggrOne Ninety One Peachtree Tower Suite 3600 18tHRe=e Street, N.E.

Atlanta, Georgia 30303-1757
Attn: Business Operations Department
Telephone: (404) 524-8770
Facsimile: (404) 577-6818

Address for credit matters:

One Ninety One Peachtree Tower,
Suite 3600
191 Peachtree St, N.E.
Atlanta, Georgia 30303-1757
Attn: Jackie Brunetto
Telephone: (404) 420-3325
Facsimile: (404) 52-8509



71 Exhibits to Amended and Restated Loan Agreement
A. Permitted Liens

B. Promissory Note

C. Form of Bid Rate Loan Request

D. Opinion of Counsel

E. Schedule of Other Debt

F. Material Litigation

G. Borrowers' List of Subsidiaries

H. Officer's Certificate

I. Form of Assignment and Acceptar



Ex hibit B
PROMISSORY NOTE

$ JUNE , 1995

For Value received, DOLLAR GENERAL CORPORATION, a&ttucky corporation and DOLGENCORP, INC., a Kenyuctrporation (the
"Borrowers"), jointly and severally promise to paythe order of (the "Bank'§,uhpaid principal amount of each
Revolving Loan made by the Bank to the Borroweispant to the Loan Agreement (hereinafter definedhe Termination Date provided -
in the Loan Agreement. The Borrower promises toipsgrest on the unpaid principal amount of eaathdRevolving Loan on the dates an
the rate or rates provided for in the Loan Agreemalh such payments of principal and interest sbalmade in U.S. dollars immediately
available funds at the offices of NationsBank, N(@arolinas) in Charlotte, North Carolina.

All Revolving Loans made by the Bank, the respecthaturities thereof and all repayments of theqipa thereof shall be recorded by the
Bank and, prior to any transfer hereof, appropnietitions to evidence the foregoing informatiothwespect to each such Revolving Loan
then outstanding shall be endorsed by the Bank@sd¢hedule attached to and made a part hereofdprbthat the failure of the Bank to
make any such recordation or endorsement shaéiffett the obligations of the Borrowers hereundeuraer the Loan Agreement.

This promissory note is one of the Revolving Natferred to in the Loan Agreement, dated as of June, 1995, among the Borrowers, the
banks listed on the signature pages thereof, atioméBank, N.A. (Carolinas), as Agent (as the samg be amended from time to time, the
"Loan Agreement"). Terms defined in the Loan Agreatare used herein with the same meanings. Refeismade to the Loan Agreement
for provisions for the payment hereof and the aegion of the maturity hereof. All of the termsnditions and covenants of the Loan
Agreement are hereby expressly made a part opthimissory note by reference in the same mannewithdhe same effect as if set forth
herein at length and any holder of the promissatg is entitled to the benefits of and remediesiged in the Loan Agreement.

DOLLAR GENERAL CORPORATION
ATTEST:

By: By:
Title: Title:
(Corporate Seal)

DOLGENCORP, INC.
ATTEST:

By: By:
Title: Title:
(Corporate Seal)
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