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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

[X] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the quarterly period ended October 31, 1997

Commission file number 0-4769

DOLLAR GENERAL CORPORATION

(Exact name of registrant as specified in its @rart

KENTUCKY 61-0502302
(State or other jurisdiction of (I.R.S. employer
incorporation or organization) identification no.)

104 Woodmont Blvd.
Suite 500

Nashville, Tennessee 37205
(Address of principal executive offices, zip code)

Registrant's telephone number, including area @) 783-2000

Indicate by check mark whether the registrant ¢ filed all reports required to be filed by Seeti or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been

subject to such filing requirements for the pastdégs. Yes X No .

The number of shares of common stock outstandipaémber 8, 1997 was 133,490,764.
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PART I. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(In thousands)

Oct. 31, Jan. 31, Nov. 1,
1997 1997 1996
(Unaudited) (Audited) ( Unaudited)
ASSETS

Current assets:

Cash and cash equivalents $ 13,168 $ 6,563 $ 8,769
Merchandise inventories 737,263 476,103 623,354
Deferred income taxes 3,776 3,689 11,954
Other current assets 21,694 18,244 16,447

Total current assets 775,901 504,599 660,524

Property & equipment, at cost 378,506 321,917 285,084

Less: Accumulated depreciation 140,404 113,381 105,715
Net property and equipment 238,102 208,536 179,369

Other assets 5,595 5,012 5,065

Total assets $1,019,598  $718,147 $844,958
LIABILITIES AND SHAREHOLDERS' EQUITY Curre nt liabilities:

Current portion of long-term debt $ 1,597 $ 2,030 $ 2,060
Short-term borrowings 193,583 38,469 184,725
Accounts payable 210,845 103,523 144,684
Accrued expenses 75,547 70,441 67,937
Income taxes 14,363 10,002 4,913

Total current liabilities 495,935 224,465 404,319

Long-term debt 1,411 2,582 2,748

Deferred income taxes 5,360 5,571 3,573

Shareholders' equity:

Preferred stock 858 858 858
Common stock 66,660 53,105 42,389
Additional paid-in capital 373,234 329,948 326,199
Retained earnings 276,667 302,145 265,399
717,419 686,056 634,845
Less: treasury stock 200,527 200,527 200,527
Total shareholders' equity 516,892 485,529 434,318
Total liabilities and
shareholders' equity $1,019,598  $718,147 $844,958

The accompanying notes are an integral part oktheasolidated financial statements.

3



DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF INCOME
(In thousands except per share amounts)

Three Mont
oct 31
1997
Netsales ;é49,400
Cost of goods sold 465,616
Gross profit 183,784

Selling, general and

administrative expense 128,220

Operating profit 55,564
Interest expense 1,559
Income before provision for

taxes on income 54,005
Provision for taxes on income 20,387

Net income $ 33,618
Net income per common and

common equivalent share $ 024

Weighted average number of
common shares outstanding

Cash dividends per common share
as declared $ .04

As adjusted to give retroactive
effect to the five-for-four stock
splits distributed on February 12,
1997 and September 22, 1997:

137,813

(Unaudited)

hs Ended Nine Months Ended
Nov. 1 Oct. 31 Nov. 1
1996 1997 1996

$508,977 $1,766,234  $1,459,222
360,343 1,280,439 1,053,486
148,634 485,795 405,736
104,178 355,254 299,444
44,456 130,541 106,292
1,485 2,625 3,791
42,971 127,916 102,501
16,329 48,288 38,950

$26,642 $ 79,628 $ 63,551

$ 019 $ 058 $ 046
138,089 137,537 138,619

$ .05 13 $ .15

$ .03 12 ¢ 10
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DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)

(Unaudited)
Nine Months Ended
Oct. 31, Nov. 1,
1997 1996

Operating activities:
Net income $ 79,628 $ 63,551
Adjustments to reconcile net income
to net cash used in operating

activities:

Depreciation and amortization 27,750 23,027

Deferred income taxes (298) 615

Change in operating assets and liabilities :

Merchandise inventories (261,160) (134,992)

Accounts payable trade 107,322 41,508

Accrued expenses 5,106 5,838

Income taxes 4,361 (9,844)

Other (2,848) 1,712)
Net cash used in operating activities (40,139) (12,009)

Investing activities

Purchase of property and equipment (92,313) (46,897)
Proceeds from sale of property and equipme nt 33,811 0
Net cash used in investing activities (58,502) (46,897)

Financing activities:

Issuance of short-term borrowings 170,892 149,390
Repayments of short-term borrowings (15,777) (36,811)
Issuance of long-term debt 190 1,487
Repayments of long-term debt (1,794) (1,493)
Payment of cash dividends (17,562) (12,672)
Proceeds from exercise of stock options 26,072 15,257
Repurchase of common stock (75,123) (59,788)
Tax effect of stock options 17,748 7,437
Other 600 524
Net cash provided by financing activities 105,246 63,331
Net increase in cash and cash equivalents 6,605 4,425
Cash and cash equivalents at beginning of period 6,563 4,344
Cash and cash equivalents at end of period $ 13,168 $ 8,769

The accompanying notes are an integral part oktheasolidated financial statements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

1. Basis of Presentation

The accompanying consolidated financial statemar@presented in accordance with the requiremériteron 10-Q and consequently do not
include all of the disclosures normally requireddanerally accepted accounting principles or thagenally made in the Company's Annual
Report on Form 10-K. Accordingly, the reader of ¢fuarterly report on Form 10-Q should refer to@mmpany's Annual Report on Form 10-
K for the year ended January 31, 1997 for additiofarmation.

The accompanying consolidated financial statemasitsf October 31, 1997 and November 1, 1996, haga prepared in accordance with
Company's customary accounting practices and hatveeen audited. All subsidiaries are includednBnagement's opinion, all adjustments
(which are of a normal recurring nature) necestarg fair presentation of the results of operatitor the three-month and nine-month
periods ended October 31, 1997 and November 1,, 188 been made.

Interim cost of goods sold is determined usingweastes of inventory shrinkage, inflation, and maskds which are adjusted during interim
periods to reflect actual results. Because of #assnal nature of the Company's business, thasdsuinterim periods are not necessarily
indicative of the results to be expected for théreryear.

2. Net Income Per Common Share

Net income per common and common equivalent sikavaded upon the actual weighted average numlmanohon shares outstandi
during each period

(including the presumed conversion of the Serigsofwvertible Preferred Stock)

plus the assumed exercise of dilutive stock optamollows:

As adjusted to give retroactive effect to the ffee-four stock splits distributed on February 1997 and September 22, 1997:

T hree Months Ended Nine Months Ended

(In thousands)
Oc t. 31, Nov. 1, Oct. 31, Nov. 1,
1 997 1996 1997 1996
Actual weighted average number of
common shares outstanding during
the period 11 3,266 112,731 113,558 113,227

Common Stock Equivalents:
Dilutive effect of stock options
using the "Treasury Stock Method" 3,603 4,414 3,035 4,448

1,715,742 shares of Series A
Convertible Preferred Stock
Issued August 22, 1994 2 0,944 20,944 20,944 20,944

Weighted Average Shares 13 7,813 138,089 137,537 138,619




3. Changes in shareholders' equity for the ninethsanded October 31, 1997 and November 1, 1996 asfollows (dollars in thousands

except per share amounts):

Preferred
Stock

Balances, January 31, 1996 $ 858

Net income

Cash dividend, $.15 per
common share, as declared

Cash dividend, $.75 per
preferred share

Issuance of common
stock under employee stock
incentive plans

Tax benefit from exercise
of options

Repurchase of common stock

Transfer to ESOP

Balances, November 1, 1996 $ 858
Balances, January 31, 1997 $ 858
Net income

Cash dividend, $.13 per
common share as declared

Cash dividend, $.65 per
preferred share

Stock split adjusted
September 22, 1997

Issuance of common stock
under employee stock
incentive plans

Tax benefit from exercise
of options

Repurchase of common stock

Transfer to ESOP

Additional
Common Paid-In Retained Treas
Stock Capital Earnings  Sto
$42,762 $ 303,609 $273,309 $200
63,551
(10,863)
(1,810)
614 14,643
7,436
(1,000) (58,788)
13 511
$42,389 $326,199 $ 265,399 $200
$53,105 $329,948 $302,145 $200
79,628
(15,132)
(2,430)
13,416 (13,416)
1,119 24,953
17,748
(995) (74,128)
15 585
$66,660 $373,234 $276,667 $200

,527  $420,011

63,551

(10,863)

(1,810)

15,257

7,436

(59,788)

527  $434,318

527  $ 485,529

79,628

(15,132)

(2,430)

26,072

17,748

(75,123)

,527  $516,892



MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS

This discussion and analysis contains both hisdbdand forward-looking information. The forward-ldng statements are made pursuant to
the safeharbor provisions of the Private Securities LitigatReform Act of 1995. Although the Company bedisthe assumptions underly
the forward-looking statements contained hereir@asonable, any of the assumptions could be imamxand therefore, actual results may
differ materially from those projected in the fomddooking statements. Forward-looking statemerdy fve significantly impacted by certain
risks and uncertainties, including, but not limitedgeneral transportation and distribution delarygterruptions, inventory risks due to shifts
in market demand, changes in product mix, costdafal/s associated with building, opening and dpeya new distribution center and the
risk factors listed in the Company Annual Reportamm 10-K for the year ended January 31, 1997.dd¢mpany undertakes no obligation
to publicly release any revisions to any forwardkimg statements contained herein to reflect eventsrcumstances occurring after the date
hereof or to reflect the occurrence of unanticigaeents.

The following text contains references to years819997, and 1996, which represent fiscal yearsngmal ended January 30, 1998, and
January 31, 1997 and 1996, respectively. This d&on and analysis should be read in conjunctidh,vand is qualified in its entirety by, the
consolidated financial statements, including thieesohereto.

RESULTS OF OPERATIONS

The nature of the Company's business is seasoisabridally, sales in the fourth quarter have bsigmificantly higher than sales achieved in
each of the first three quarters of the fiscal y&@aus, expenses, and to a greater extent opeliatoge, vary by quarter. Results of a period
shorter than a full year may not be indicativeesfults expected for the entire year. Furthermamaparing any period to other than the same
period of the previous year will not reflect th@senal nature of the Company's business.

In August 1996, the federal minimum wage law waangfed to increase minimum wage from $4.25 per tw84.75 per hour effective
October 1, 1996 and from $4.75 per hour to $5.1%par effective September 1, 1997. The Comparignages that this change will result in
an increase in wage expense during fiscal 199®mfoimately $8.0 million and resulted in an ingeauring fiscal 1997 of approximately
$2.1 to $2.3 million above otherwise expected levEhe Company believes that increased sales aplbgee productivity will partially
offset the financial impact to operations of theaimum wage increase for fiscal 1998.

NINE MONTHS ENDED OCTOBER 31, 1997 AND NOVEMBER 1,1996

NET SALES. Net sales for the first nine monthsistél 1998 increased 21.0%, to $1.77 billion frob¥$ billion for the comparable peri
of fiscal 1997. The increase resulted from 455aakelitional stores being in operation as of Octd#igr1997 as compared with November 1,
1996 and an increase of 6.6% in same-store saee Store sales growth in the first nine monthésofl 1997 was 7.9%.

The Company regards "same stores" as those opeioedopthe beginning of the previous fiscal yedrieh have remained open throughout
the previous fiscal year and the period reportednd@iement believes that the same-store sales wgagively impacted during the first six
months by dropping an advertising circular and tioyesinterruptions caused by converting more thdf@ stores to the Company's new
prototype during fiscal 1998. The new prototype esldted product mix reflects a 65%/35% hardlimesdftlines space allocation versus the
previous 50%/50% allocation. The new prototypecates more space to faster-turning consumable medide. For the fourth quarter of
fiscal 1998, management expects continued impromeémenet sales and same store sales increases.
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GROSS PROFIT. Gross profit for the first nine manttas $485.8 million, or 27.5% of net sales, coragao $405.7 million, or 27.8% of net
sales, in the same period last year. The decraag®$s profit as a percent to sales was primampacted by higher freight costs associated
with adding 700 new items to the merchandise miklawer margin on current purchases. These highsisavere partially offset by lower
estimated shrinkage and higher margin on beginimwngntory. Management currently anticipates a sldgctline in gross profit as a percen
net sales for fiscal 1998.

SELLING, GENERAL AND ADMINISTRATIVE EXPENSE. Sellig, general and administrative expense for the miaeths, ending
October 31, 1997, totaled $355.3 million, or 20.4Phet sales, compared with $299.4 million, or 20.6f net sales in the comparable period
last year. As a percentage of sales, increasasfagsional fees and inventory services were offgatecreases in (i) employee incentive
compensation expense, (ii) self-insurance expersk(iii) property and use taxes. Total operatixgesmse increased 18.6% primarily as a
result of 455 net additional stores being in openads compared with the comparable period last yéanagement currently anticipates a
continued slight decline in selling general and eustrative expense as a percent of net salesdoalf1998.

INTEREST EXPENSE. For the first nine months of §ist998 interest expense decreased 30.8% to $#i6m{D.2% of sales) compared
with $3.8 million (0.3% of sales) in the comparapériod last year primarily as a result of loweeage short-term borrowings due to faster-
moving consumable merchandise and improved accpaytble management. For fiscal 1998, managemeetexinterest expense in total
dollars to be less than last year.

PROVISION FOR TAXES ON INCOME. The effective incorax rate was 37.8% for both the three and ninetimperiods of 1998
compared with 38.0% in the comparable periodsyleat, respectively.

THREE MONTHS ENDED OCTOBER 31, 1997 AND NOVEMBER 1,1996

NET SALES. Net sales for the quarter increased%71t6 $649.4 million from $509.0 million for the mparable period of fiscal 1997. T
increase resulted from an increase of 11.6% in sstore sales as compared with a 6.5% increase isatine period last year and the oper:
of 455 additional stores as of October 31, 1997.

GROSS PROFIT. Gross profit for the quarter was $3.883llion, or 28.3% of net sales, compared to $&48illion, or 29.2% of net sales, in
the same period last year. The decrease in grofis g a percent of sales was primarily the resligher freight costs and lower margin on
current purchases which were partially offset bydoestimated shrinkage.

SELLING, GENERAL AND ADMINISTRATIVE EXPENSE. Sellig, general and administrative expense for the quéstaled $128.2
million, or 19.7% of net sales compared with $10#iftion, or 20.5% of net sales, in the compargi®eiod last year. As a percentage of s
higher purchased services, professional fees avetiiging expense were offset by decreases ireffjissurance expense, (ii) employee
compensation, (iii) employee incentive compensatixpense and (iv) property and use taxes. Totabtipg expense increased 23.1%
primarily the result of 455 net additional storesrty in operation compared to last year.

INTEREST EXPENSE. Interest expense increased 500846 million (0.2% of sales) compared with $1 .Hian (0.3% of sales) in the
comparable period last year. This increase wasapiiyna result of higher average short-term borraysi due to increases in inventories,
capital expenditures, and common stock repurch&sesntories increased primarily as a result ofropg an additional distribution center ¢
opening new stores.

LIQUIDITY AND CAPITAL RESOURCES

Cash flows from operating activities - Net cashduisg operating activities increased to $40.1 millguring the first nine months of fiscal
1998 compared with $12.0 million in the compargi®#eiod last year. This increase is primarily theufeof increased inventories being only
partially offset by increased accounts payable.



Cash flows from investing activities - Net cashdibg investing activities increased to $58.5 millduring the first nine months of 1998
compared with $46.9 million in the comparable peiast year. This increase was primarily the restihcreased capital expenditures
primarily related to the expansion of the ScottsyiKentucky distribution center, the implementataf point-of sale technology in stores and
the conversion of stores to the Company's new pnoto Partially offsetting the capital expendituvess $33.8 million received from the sale
(and subsequent leaseback) of the South Bostoginiardistribution center.

Cash flows from financing activities - The Comparghort-term borrowings during the first nine manti fiscal 1998 increased by $155.1
million compared with an increase of $112.6 milliarfiscal 1997. The increase in short-term borraysi was the result of increased
inventories and capital expenditures and was plgrtéset by improved accounts payable manageraadtthe proceeds from the
sale/leaseback of the South Boston, Virginia distion center.

Because of the significant impact of seasonal lygng., Spring and Holiday purchases), the Compamgrking capital needs vary
significantly during the year. Working capital needpen market stock repurchase and general coepoeads were financed by short-term
borrowings under the Company's $175 million revadveredit/term loan facility and short-term bamek of credit totaling $155 million at
October 31, 1997. The Company had revolving citedit! loan facility borrowings and short-term baimes of credit borrowings of $175.0
million and $18.6 million as of October 31, 199Wd60.0 million and 24.7 million as of Novemberl996, respectively.

The Company also has available an additional $1lillmleveraged lease facility. The leveraged tghfacility will be used to meet capital
requirements related to construction of new staesw distribution center in Indianola, Mississigpd a new corporate headquarters
complex in Goodlettsville, Tennessee. The leverdgaske facility and the revolving credit/term Idanility will expire August 29, 2002 and
they contain financial covenants similar to prioedit facilities.
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The Company's liquidity position is set forth iretfollowing table (dollars in thousands):

Oct. 31 Jan. 31, Nov.1,
1997 1997 1996
Current ratio 1.6x 2.2x 1.6x
Total borrowings/equity 38.0% 8.9% 43.6%
Long-term debt/equity 0.3% 0.5% 0.6%
Working capital $279,966 $281,134 $256,205
Average daily use of debt:
(fiscal year-to-date)
Short-term $ 66,911 $ 87,952 $ 90,548
Long-term 3,723 2,930 3,843
Total $ 70,634 $ 90,882 $94,391

Maximum outstanding short-term
debt (fiscal year-to-date)  $193,583 $184,725 $184,725
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PART Il - OTHER INFORMATION
Item 1. Not applicable.
Item 2. Not applicable.
Item 3. Not applicable.
Item 4. Not applicable
Item 5. Not applicable.
Item 6. Exhibits and reports on Form 8-K
(a) Exhibits
10.1 Credit Agreement dated September 2, 1997 8yaarong Dollar General Corporation and Sun TrustkBBlashville, N.A.

10.2 Master Agreement dated September 2, 1997 abol@ General Corporation, Certain SubsidiarieBollar General Corporation,
Atlantic Financial Group, Ltd., Certain Financiaktitutions Parties hereto at SunTrust Bank, Ndighw.A.

27 Financial Data Schedule (for SEC use only)
(b) No reports on Form 8-K were filed during theager ended October 31, 1997.
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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)

Decenber 12, 1997 By: /s/ Phil Richards

Phi|l Richards, Vice President
and Chi ef Financial Oficer
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EXHIBIT_
CREDIT AGREEMENT
Dated as of September 2, 1997
By and Among
DOLLAR GENERAL CORPORATION
AND

SUNTRUST BANK, NASHVILLE, N.A.,
AGENT AND AS A LENDER



EXHIBITS

Exhibit A - Form of Revolving Credit Note
Exhibit B - Form of Competitive Bid Request
Exhibit C - Form of Assignment and Acceptance
Exhibit D - Form of Competitive Bid Request

Exhibit E - Form of Notice of Competitive Bid Req uest
Exhibit F - Form of Competitive Bid
Exhibit G - Form of Competitive Bid Accept/Reject Letter

Exhibit H - Closing Certificate

Exhibit I-1 - Form of Opinion of Corporate Counsel
Exhibit J - Form of Compliance Certificate

Exhibit K - Form of Subsidiary Guaranty

Exhibit L - Form of Notice of Borrowing

Exhibit M - Form of Continuance/Conversion Notice

SCHEDULES

Schedule 5.1. -
Schedule 5.5. -
Schedule 5.8.(a) -
Schedule 5.8.(b) -
Schedule 5.8.(c) -
Schedule 5.11. -
Schedule 5.13. -
Schedule 5.15. -
Schedule 5.16. -
Schedule 5.17. -
Schedule 5.18. -
Schedule 5.20. -
Schedule 5.21-



CREDIT AGREEMENT

THIS CREDIT AGREEMENT is made and entered into fhis 2nd day of September, 1997 by and betweehlZX® GENERAL
CORPORATION, a Kentucky corporation (the "BorroweSUNTRUST BANK, NASHVILLE, N.A. ("SunTrust"), anduch other banks ai
lending institutions are referred to collectivel/tae "Lenders"), and SUNTRUST BANK, NASHVILLE, N.An its capacity as agent for
Lenders and each successive agent for such Leaslenay be appointed from time to time pursuantrtlé 9. herein (the "Agent").

RECITALS:
1. The Borrower desires that the Lenders exten®treower credit pursuant to the terms of this @rédreement.
2. The Lenders are willing to extend the Borrowsddt pursuant to the terms and conditions conthhrerein.
NOW, THEREFORE, in consideration of the premised fan other good and valuable consideration, th&gmsmagree as follow:
ARTICLE 1. DEFINITIONS; CONSTRUCTION
SECTION 1.1. DEFINITIONS.

In addition to the other terms defined herein,ftil®ewing terms used herein shall have the meanimgsin specified (to be equally applicable
to both the singular and plural forms of the tedwafined):

"Acquisition" means the acquisition by any Consale&ti Company of any of the following: (a) the cotliing interest in any Person, (b) a
Consolidated Company, or (c) substantially allhef Property of any Person.

"Adjusted LIBO Rate" shall mean with respect totebderest Period for a Eurodollar Advance, the mitained by dividing (A) LIBO for
such Interest Period by (B) a percentage equahtiniis the then stated maximum rate (stated asimdf of all reserves requirements
(including, without limitation, any marginal, emergy, supplemental, special or other reservesjegipé to any member bank of the Fed
Reserve System in respect of Eurocurrency liabdifis defined in Regulation D (or against any ssmecategory of liabilities as defined in
Regulation D).

"Advance" shall mean any principal amount advararedi remaining outstanding at any time under (i)Rbegolving Loans, which Advances
shall be made or outstanding as Base Rate Advamdesrodollar Advances, as the case may be, ath@)Competitive Bid Loans, which
Advances shall be made or outstanding as Compefitig¢ Rate Advance:



"Affiliate" of any Person means any other Persaedtly or indirectly controlling, controlled by, ender common control with, such Person,
whether through the ownership of voting securitiscontract or otherwise. For purposes of thisnidn, "control” (including with
correlative meanings, the terms "controlling”, "rofied by", and "under common control with") agphgd to any Person, means the
possession, directly or indirectly, of the powedtect or cause the direction of the managemedtpaticies of that Person.

"Agent” shall mean SunTrust, and any successorntaggointed pursuant to Section 9.9. hereof.
"Agreement” shall mean this Credit Agreement, asdfter amended, restated, supplemented or othemaslified from time to time.

"Applicable Commitment Percentage" shall meangfeh Lender, a fraction, the numerator of whichl $feathe amount of such Lender's
Commitment and the denominator of which shall leeagregate amount of the Commitments of all thedees, which Applicable
Commitment Percentage for each Lender as of theifigjdate is as set forth on the signature pageshander the caption "Applicable
Commitment Percentage".

"Applicable Margin" shall mean the number of bawmints per annum determined in accordance withiahlke set forth below based on the
fiscal quarter-end ratios for Borrower's Fixed @ga€overage Ratio:

FIX ED CHARGE COVERAGE RATIO
TIER ONE TIER TWO TIER THREE TI ER FOUR
>or=4.50t01.0 >o0r=3.25t0 1.0 >or=2.50to0 1.0 <2.50 to 1.0
and <4.50to0 1.0 and <3.25t0 1.0
9 basis points per 13 basis points per 15 basis points per 2250 b asis points
annum annum annum per ann um

provided, however, that:

(a) The Applicable Margin in effect as of the datexecution and delivery of this Agreement shallhe number of basis points under the
heading "Tier Two" as described in the table abawe shall remain in effect until such time as thpplWcable Margin may be adjusted as
hereinafter provided; and

(b) So long as no Default or Event of Default hesunred and is continuing under this Agreementstdjents, if any, to the Applicable
Margin based on changes in the ratio set forth alstnall be made and become effective on the CéailonlBate set forth in
Section 3.6. herein.
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"Assignment and Acceptance” shall mean an assighamehacceptance entered into by a Lender andigiblEl Assignee in accordance with
the terms of this Agreement and substantially enftrm of Exhibit C.

"Available Revolving Credit Commitment" shall meainany time that amount equal to (A) Total Commitisdess (B) the sum of (i) all
outstanding Revolving Loans, and (ii) all outstampdCompetitive Bid Rate Advances.

"Bankruptcy Code" shall mean the Bankruptcy Cod&98, as amended and in effect from time to tibdeld.S.C. ss. 101 et seq.) and any
successor statute.

"Base Rate Advance" shall mean an Advance madatetamding as a Revolving Loan, bearing interesetan the Base Rate.

"Base Rate" shall mean (with any change in the Bae to be effective as of the date of changétleéieof the following rates) the higher of
(i) the rate which the Agent publicly announcesrfrime to time as its "base" or "prime" lendingerads the case may be, for Dollar loans in
the United States, as in effect from time to tianed (ii) the Federal Funds Rate, as in effect ftiome to time, plus one-half of one percent
(0.50%) per annum. The Agent's "base" or "primatleg rate is a reference rate and does not nedgsspresent the lowest or best rate
actually charged to customers; the Agent may makeneercial loans or other loans at rates of inteagsibove or below the Agent's "base
"prime" lending rate. The Base Rate is determiragtyd

"Borrower" shall mean Dollar General Corporatiofkentucky corporation, its successors and permassigns.

"Borrowing" shall mean the incurrence by Borrowader any Facility of Advances of one Type concuityelmaving the same Interest Period
or the continuation or conversion of an existingmwing or Borrowings in whole or in part.

"Business Day" shall mean any day excluding Satur8anday and any other day on which banks ardnestjor authorized to close in
Nashville, Tennessee and, if the applicable Busiesy relates to Eurodollar Advances, excluding @y on which commercial banks :
closed or required to be closed for domestic atefmational business, including dealings in Dotlaposits on the London Interbank Market.

"Capital Lease" shall mean, as applied to any Pemoy lease of any Property by such Person asdesglich would, in accordance with
GAAP, be required to be classified and accounteds$ca capital lease on a balance sheet of susbriRer

"Capital Lease Obligation" shall mean, with resgeainy Capital Lease, the amount of the obligatibthe lessee thereunder which woulc
accordance with GAAP, appear on a balance shestabf lessee in respect of such Capital Lease.
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"Closing Date" shall mean September 2, 1997 or $ateln date on which the initial Loans are made taedconditions set forth in Section 4.1.
and 4.2. are satisfied or waived.

"Commitment" shall mean, for any Lender at any titadRevolving Credit Commitment.

"Competitive Bid Accept/Reject Letter" shall meandification made by the Borrower pursuant to BecP.4. substantially in the form of
Exhibit G.

"Competitive Bid Facility" shall mean the faciligstablished pursuant to Section 2.4.

"Competitive Bid Loan" shall mean a Loan made upd¥ances by all of those Lenders whose Competiids have been accepted by the
Borrower pursuant to the same Competitive Bid Retjueder the bidding procedure described in

Section 2.4. for the same Interest Period andéstaate (with the understanding that two CompetiBid Loans may be made pursuant to a
single Competitive Bid Request).

"Competitive Bid Note" shall mean a promissory not¢he Borrower payable to the order of any Lendesubstantially the form of Exhibit
B hereto, evidencing the indebtedness of the Bardwsuch Lender with respect to outstanding CditiygeBid Rate Advances made by
such Lender pursuant to this Agreement, eitherigially executed or as it may be from time todisupplemented, modified, amended,
renewed or extended.

"Competitive Bid Rate Advance" shall mean an Adwan@ade by a Lender to the Borrower pursuant ttithéing procedure described in
Section 2.4.

"Competitive Bid Rate" shall mean, as to any CoritipetBid made by a Lender pursuant to Section, 2 fixed rate of interest per annum
offered by the Lender making the Competitive Bidtfte relevant Interest Period.

"Competitive Bid Request" shall mean a request nigdine Borrower pursuant to Section 2.4. subsalintin the form of Exhibit D.
"Competitive Bid" shall mean an offer by a Lendentake a Competitive Bid Loan pursuant to Sectidn 2

"Consolidated Companies" shall mean, collectivBlgrrower, its Subsidiaries, and any Person thenfird statements of which are
consolidated with the Borrower or any Subsidiary.

"Consolidated EBITR" shall mean for any fiscal perof the Borrower, an amount equal to (A) the sifrits Consolidated Net Income
(Loss), plus, to the extent deducted in determi@ogsolidated Net Income (Loss), (i) provisionstiotes based on income, (ii) Consolidated
Interest Expense, and

(iii) Consolidated Rental Expense.

"Consolidated Funded Debt" shall mean the Funddat Biethe Consolidated Companies, on a consolidiasesit.
"Consolidated Funded Debt to Total Capitalizati@ati® shall mean that ratio determined in accoréanith Section 7.1.(ii) herein.
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"Consolidated Interest Expense" shall mean, forfesoal period of Borrower, total interest expefiseluding without limitation, interest
expense attributable to Capital Leases in accoedaiith GAAP and any program costs incurred by Beeoin connection with sales of
accounts receivable pursuant to a securitizatiognam) of the Consolidated Companies on a congetlidaasis.

"Consolidated Net Income (Loss)" shall mean for éisgal period of Borrower, the net income (or Joskthe Consolidated Companies on a
consolidated basis for such period (taken as desarounting period) determined in conformity w&AAP; provided that there shall be
excluded therefrom (i) any items of gain or lossoltwere included in determining such consolidatetincome and were not realized in the
ordinary course of business; and (ii) the inconmddss) of any Person accrued prior to the datl fecomes a Consolidated Company or is
merged into or consolidated with a Consolidated gamy, or such Person's assets are acquired bysoltated Company.

"Consolidated Net Worth" shall mean on a consodiddiasis the excess of (A) total assets over (8) liabilities of the Consolidated
Companies, as determined in accordance with GAAP.

"Consolidated Rental Expense" shall mean for asgafiperiod of Borrower, the total operating leaspense of the Consolidated Companies
on a consolidated basis.

"Contractual Obligation" of any Person shall meaw provision of any security issued by such Pexwoof any agreement, instrument or
under-taking under which such Person is obligatdgyavhich it or any of the Property owned by ibisund.

"Credit Documents" shall mean, collectively, thigrdement, the Notes, the Fee Letter, the Subsi@agranties, and all other instruments,
documents, certificates, agreements and writings@ed in connection herewith.

"Default" shall mean any event or condition thewrecence of which constitutes or would, with thedaf time or the giving of notice, or
both, constitute an Event of Default.

"Dollar" and "U.S. Dollar" and the sign "$" shallean lawful money of the United States of America.

"Eligible Assignee" shall mean (i) a commercial banganized under the laws of the United Stateangrstate thereof, having total assets in
excess of $1,000,000,000 or any commercial finan@sset based lending Affiliate of any commerbaik and (ii) any Lender or any
Affiliate of any Lender.

"Environmental Laws" shall mean all federal, stédeal and foreign statutes and codes or regulstiares or ordinances issued, promulgz
or approved thereunder, now or hereafter
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in effect (including, without limitation, those witrespect to asbestos or asbestos containing adateexposure to asbestos or asbestos
containing material), relating to pollution or peotion of the environment and relating to publialbieand safety, relating to (i) emissions,
discharges, releases or threatened releases ofgra$l, contaminants, chemicals or industrial taxibazardous constituents, substances or
wastes, including without limitation, any Hazard@ugbstance, petroleum including crude oil or aagtfon thereof, any petroleum produc!
other waste, chemicals or substances regulatedypfavironmental Law into the environment (incluglinvithout limitation, ambient surface
water, ground water, land surface or subsurfaegagtror (ii) the manufacture, processing, distidony use, generation, treatment, storage,
disposal, transport or handling of any Hazardoussgunce, petroleum including crude oil or any facthereof, any petroleum product or
other waste, chemicals or substances regulatedybfavironmental Law, and (iii) underground storageks and related piping, and
emissions, discharges and releases or threateleeges therefrom. Such Environmental Laws to iresludthout limitation (i) the Clean Air
Act (42 U.S.C. ss. 7401 et seq.), (ii) the CleartaVAct (33 U.S.C. ss. 1251 et seq.), (iii) the ®Rese Conservation and Recovery Act (42
U.S.C. ss. 6901 et seq.), (iv) the Toxic Substafmerol Act (15 U.S.C. ss. 2601 et seq.), (v)@mnprehensive Environmental Response
Compensation and Liability Act, as amended by theesfund Amendments and Reauthorization Act (42C..Ss. 9601 et seq.), and (vi) all
applicable national and local laws or regulatiorith wespect to environmental control.

"ERISA Affiliate" shall mean, with respect to angBon, each trade or business (whether or notpocated) which is a member of a grou
which that Person is a member and which is undemeon control within the meaning of the regulatipnemulgated under Section 414 of
Tax Code.

"ERISA" shall mean the Employee Retirement Incoraeusity Act of 1974, as amended and in effect ftone to time.

"Eurodollar Advance" shall mean an Advance madeutstanding as a Revolving Loan, bearing interaset on the Adjusted LIBO Rate.
"Event of Default" shall have the meaning providedrticle 8.

"Exchange Act" shall mean the Securities ExchangeofA1934, as amended from time to time, any sssmestatute thereto.

"Executive Officer" shall mean with respect to &srson, the Chief Executive Officer, Presidente\Vieesidents (if elected by the Board of
Directors of such Person), Chief Financial Officereasurer, Secretary and any Person holding cabfzoffices or duties (if elected by the
Board of Directors of such Person).

"Facility Fee" shall have the meaning ascribed to Section 3.5.(a).
"Facility" or "Facilities" shall mean the Revolvir@gredit Commitments or the Competitive Bid Faciliég the context may indicate.
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"Facility Fee Percentage" shall mean the numbéasfs points per annum determined in accordandethat table set forth below based on
the fiscal quarter-end ratios for Borrower's Fix&fthrge Coverage Ratio:

FIX ED CHARGE COVERAGE RATIO
TIER ONE TIER TWO TIER THREE TIE R FOUR
>or=4.50to01.0 >o0r=3.25t0 1.0 >or=2.50to0 1.0 <2.50 to 1.0
and <4.50to0 1.0 and <3.25t0 1.0
6 basis point per 7 basis points per 10 basis points per 12.50 b asis points
annum annum annum per ann um

provided, however, that:

(a) The Facility Fee Percentage in effect as ofitite of execution and delivery of this Agreemédnatlisbe the number of basis points under
the heading "Tier Two" as described in the tablevaland shall remain in effect until such timetesREacility Fee Percentage may be adjL
as hereinafter provided; and

(b) So long as no Default or Event of Default hesunred and is continuing under this Agreementstdjents, if any, to the Facility Fee
Percentage based on changes in the ratio setdloode shall be made and become effective on theufatibn Date set forth in
Section 3.6. herein.

"Federal Funds Rate" shall mean with respect toBase Rate Advance, a fluctuating interest rateapaum equal for each day during which
such Advance is outstanding to the weighted aveoétfee rates on overnight Federal funds transastiith member banks of the Federal
Reserve System arranged by Federal funds brokesstdorth for each day on Page 4833 of the Tieleta8:00 a.m. (Nashville, Tennessee
time) or if such reporting service is unavailalae published for such day (or, if such day is nBuainess Day, for the next preceding
Business Day) by the Federal Reserve Bank of Adlaot if such rate is not so published for any wéjch is a Business Day, the average of
the quotations for such day on such transactiocsived by the Agent from three Federal funds brekérecognized standing selected by the
Agent.

"Fee Letter" means that certain letter agreemetetdddune 26, 1997 between the Borrower and the tAgtating to certain fees from time to
time payable by the Borrower to the Agent, togethi¢h all amendments and supplements thereto.

"Financial Officer" means with respect to the Baven, any of the Chief Financial Officer, Vice Pdst of Finance, and Treasurer.

"Financial Report" means at a specified date, tbetmmecent financial statements of the Consolid@ehpanies delivered pursuant to Section
6.7. of this Agreement.
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"Fiscal Year" means the twelve (12) month accougngieriod ending on January 31st of each year aeskptly used by Borrower as its fiscal
year for accounting purpose

"Fixed Charge Coverage Ratio" shall mean, as agtideof any fiscal quarter of Borrower, the ratigA) Consolidated EBITR, to (B) the
sum of (i) Consolidated Interest Expense plusGopsolidated Rental Expense.

"Funded Debt" shall mean, with respect to the Clidated Companies without duplication on a consukd basis, (i) Indebtedness for
Borrowed Money, (ii) Capital Lease Obligationsi)(ihe present value of all minimum lease committaea make payments with respect to
operating leases (excluding Synthetic Leases)tif@ipurpose of this calculation, the present vafusmich lease commitments shall be
determined based upon a discount rate of ten peft@%) in accordance with the discounted presehtevanalytical technology), and (iv)
any recourse deficiency amount or guaranteed rakjgbrtion under any Synthetic Lease, and (v) lbligations under any direct or indirect
Guaranty of any Consolidated Company. Additiondt calculation of Funded Debt shall include #sdemption amount with respect to any
redeemable preferred stock of any Consolidated @ompequired to be redeemed within the next twéh2) months.

"GAAP" shall mean generally accepted accountinggipiles set forth in the opinions and pronouncemehthe Accounting Principles Boa
of the American Institute of Certified Public Acagants and statements and pronouncements of thadiat Accounting Standards Board or
in such other statements by such other entity aslmmapproved by a significant segment of the actiog profession, which are applicable
the circumstances as of the date of determination.

"Guaranty" shall mean any contractual obligatiantagent or otherwise, of a Person with respeeiny Indebtedness or other obligation or
liability of another Person, including without litation, any such Indebtedness, obligation or ligbdirectly or indirectly guaranteed,
endorsed, co-made or discounted or sold with resephy that Person, or in respect of which thatdPeis otherwise directly or indirectly
liable, including contractual obligations (contimj@r otherwise) arising through any agreementelipase, repurchase, or otherwise acquire
such Indebtedness, obligation or liability or aegwity therefor, or any agreement to provide fuitdghe payment or discharge thereof
(whether in the form of loans, advances, stock ipages, capital contributions or otherwise), or ontain solvency, assets, level of income,
or other financial condition, or to make any payitnaher than for value received. The definitiorGafaranty shall at all times include any
Synthetic Lease Guaranty. The amount of any Guasrdll be deemed to be an amount equal to thedsteitdeterminable amount of the
primary obligation in respect of which guarantyriade or, if not so stated or determinable, the mari reasonably anticipated liability in
respect thereof (assuming such Person is requirpdrform thereunder) as determined by such Peénsgood faith.

"Hazardous Substances" shall have the meaningresktg that term in the Comprehensive EnvironmeRésponse Compensation and
Liability Act of 1980, as amended by the Superfémdendments and Reauthorization Acts of 1986.
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"Income Taxes" shall have the meaning given such tey GAAP.

"Indebtedness" of any Person shall mean, withoptiction, (i) all obligations of such Person whiahaccordance with GAAP would be
shown on the balance sheet of such Person asil#yi@ibcluding, without limitation, obligationsdr borrowed money and for the deferred
purchase price of Property or services, and olitigatevidenced by bonds, debentures, notes or stfmdar instruments, (ii) all Capital Lea
Obligations; (iii) all Guaranties of such Persamc(uding the stated amount of undrawn letters efit); (iv) Indebtedness of others secure
any Lien upon Property owned by such Person, whetheot assumed; and (v) obligations or otheriliiéds under currency contracts,
Interest Rate Contracts or similar agreements mbwations thereof. Notwithstanding the foregoimgdetermining the Indebtedness of any
Person, (x) there shall be included all obligatiohsuch Person of the character referred to insgla (i) through (v) above deemed to be
extinguished under GAAP but for which such Persanains legally liable and (y) any deferred obligas of such Person to make payments
on any agreement not to compete which was entatedy such Person in connection with the acqoisitif any business shall be reduced by
the effective federal and state corporate taxapfdicable to such Person in order to recognizel#ftrictibility of such payments and the
resulting reduction of the cash actually expendethb Person to satisfy such obligation.

"Indebtedness for Borrowed Money" shall mean, witspect to any Person and without duplication:

(a) Indebtedness for money borrowed, includingealblving and term Indebtedness and all other lafesedit; and
(b) Indebtedness which:

(i) is represented by a note payable or draftspgecke that represent extensions of credit;

(i) constitutes obligations evidenced by bonddiedgures, notes or similar instruments; or

(iii) constitutes Purchase Money Indebtedness, ition@l sales contracts, asset securitization \egjditle retention debt instruments or other
similar instruments upon which interest chargescastomarily paid or that are issued or assumddllasr partial payment for property;

(c) Indebtedness that constitutes a Capital Ledndigaion;

(d) all indemnity agreements and reimbursemengalithns under any acceptances or any letters dit¢mher than commercial letters of
credit) issued in support of Indebtedness of treratter described in clauses (a) through (c) abave;

(e) all Indebtedness of others of the characterrdeed in clauses (a) through (d) above, but onlthe extent that such Indebtedness is su
to a Guaranty of such Person.
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"Interest Period" shall mean (i) as to any Euragtodvances, the interest period selected by threoB@r pursuant to Section 3.4.(a) hereof,
and

(i) as to any Competitive Bid Rate Advances, thiteriest period requested by the Borrower and agreby the participating Lenders
pursuant to Section 2.4. hereof in conformity vdéction 3.4.(b) hereof.

"Interest Rate Contract" shall mean all interett savap agreements, interest rate cap agreemetet®dt rate collar agreements, interest rate
insurance and other agreements and arrangemeigsei$o provide protection against fluctuationsniterest rates, in each case as the same
may be from time to time amended, restated, rengstgaplemented or otherwise modified.

“Lender" or "Lenders" shall mean SunTrust, the ptianks and lending institutions listed on the aigne pages hereof, including, without
limitation, each assignee thereof, if any, purstar8ection 10.6.(c), together with their corporsiecessors.

"Lending Office" shall mean for each Lender, thiicef such Lender may designate in writing from titnéime to Borrower and the Agent
with respect to each Type of Loan.

"LIBO" shall mean, for any Interest Period, wittspect to Eurodollar Advances, the offered rated&posits in U.S. Dollars, for a period
comparable to the Interest Period appearing oif éherate Screen Page 3750 as of 11:00

a.m. (London, England time) on the day that is (@)oBusiness Days prior to the first day of theetest Period. If the foregoing is unavaila
for any reason, then such rate shall be deternbigeahd based on any other interest rate reporéngce of recognized standing designate
writing by the Agent to Borrower and the other Lersdin any such case rounded, if necessary, toekiehigher 1/100 of 1.0%, if the rate is
not such a multiple.

"Lien" means any security interest, mortgage, ptedign, claim, charge, encumbrance, title retenigreement, lessor's interest under a
Capital Lease or analogous instrument, in, of oaioy Property.

"Loans" shall mean, collectively, the Revolving bsaand the Competitive Bid Loans.

"Margin Regulations" shall mean Regulation G, Ratiah T, Regulation U and Regulation X of the Boaf@sovernors of the Federal
Reserve System, as the same may be in effect froentod time.

"Master Agreement" shall mean that certain Mastgre@ment dated as of September 2, 1997 executtéekBorrower (as lessee and
guarantor), certain subsidiaries of the Borrowerl¢asees), Atlantic Financial Group, Ltd. (asdegssand Agent (as agent), as such may be
amended.

"Material" (or words derived therefrom) as usedhis Agreement, means an amount equal to five pe&86) of the annual net income of
Borrower reported by the Borrower on its most ré¢erm 10-K (filed with the Securities and Exchar@mmmission pursuant to ss.13 of the
Exchange Act) for each Fiscal Year. The calculatibnet income initially shall be determined
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by reference to the "net income" amount shown ®tGbnsolidated Statements of Income" report ferii97 Fiscal Year attached to its
Form 10-K delivered by Borrower to Agent for fisgalar ended January 31, 1997 and shall be re-aesdclibn each occasion that Borrower
delivers to Agent its most recently filed Form 10-K

"Materially Adverse Effect” shall mean any Materalverse change in

(i) the business, operations, financial conditiormassets of the Consolidated Companies, takerwémke, (ii) the ability of Borrower to
perform its obligations under this Agreement, oy {he ability of the Consolidated Companies (take a whole) to perform their respective
obligations, if any, under the Credit Documents.

"Maturity Date" shall mean the earlier of (i) Sapteer 2, 2002, and

(i) the date on which all amounts outstanding uriies Agreement have been declared or have auicaiigitbecome due and payable
pursuant to the provisions of Article 8.; providédwever, that the date listed in subsection (@vabmay be extended as provided in Section
2.13.

"Moody's" shall mean Moody's Investors Services, &nd each of its successors.
"Multiemployer Plan" shall have the meaning settfan Section 4001(a)(3) of ERISA.
"Notes" shall mean, collectively, the Revolving @itéNotes, and the Competitive Bid Notes.
"Notice of Borrowing" shall have the meaning praddn Section 3.1.(a)(i).

"Notice of Conversion/Continuation” shall have theaning provided in
Section 3.1.(b).

"Obligations" shall mean all amounts owing to thgeAt or any Lender pursuant to the terms of thise&ment or any other Credit Docume
including, without limitation, all Loans (includingl principal and interest payments due thereundees, expenses, indemnification and
reimbursement payments, indebtedness, liabilitind,obligations of the Consolidated Companiesctweindirect, absolute or contingent,
liquidated or unliquidated, now existing or hereatirising, together with all renewals, extensiongdifications or refinancings thereof

"Payment Office" shall mean with respect to paym@itprincipal, interest, fees or other amountatieg to the Loans and all other
Obligations, the office specified as the "Paymefiic@" for the Agent, on the signature page of Agent, or to such other place as the Agent
directs by written notice delivered to Borrower.

"PBGC" shall mean the Pension Benefit Guaranty @mon, or any successor thereto.

"Person” shall mean any individual, partnershignficorporation, association, joint venture, triistjted liability company, limited liability
partnership, or other entity, or any governmemditical subdivision or agency, department orrinstentality thereof
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"Plan” shall mean any "employee benefit plan” @$neéd in Section 3(3) of ERISA), including, buttiionited to, any defined benefit pens|
plan, profit sharing plan, money purchase penslan,gavings or thrift plan, stock bonus plan, empk stock ownership plan,
Multiemployer Plan, or any plan, fund, programaagement or practice providing for medical (inchglpost-retirement medical),
hospitalization, accident, sickness, disabilityliferinsurance benefits.

"Prior Revolving Credit Debt" means a revolvingditdacility provided to Borrower by NationsBank,A (Carolinas), or its successors-in-
interest in the principal amount of $170,000,000.

"Property" or "Properties” means any interest iy @nd of property or asset, whether real or peasoor mixed, or tangible or intangible.

"Purchase Money Indebtedness" shall mean Indebésdneurred or assumed for the purpose of finanaihgr any part of the acquisition
cost of any Property (excluding trade payablesrimzlin the ordinary course of business) and afigaecing thereof, in each case entered
into in compliance with this Agreement.

"Rating Agency" shall mean either Moody's or Stadda Poor's.

"Regulation D" shall mean Regulation D of the Boafd@overnors of the Federal Reserve System, asdime may be in effect from time to
time.

"Required Lenders" shall mean at any time, the eentiolding at least 66 2/3% of the amount of tbalfTCommitments, whether or not
advanced or, following the termination of all cét@ommitments, the Lenders holding at least 66 2i8t#e aggregate outstanding Advances
at such time.

"Requirement of Law" for any Person shall mean lamy treaty, rule or regulation, or determinatidran arbitrator or a court or other
governmental authority, in each case applicabte tuinding upon such Person or any of its Propertyp which such Person or any of its
Property is subject.

"Revolving Credit Commitment" shall mean, at amgdifor any Lender, the amount of such commitmehtosth opposite such Lender's
name on the signature pages hereof, as the sambariagreased or decreased from time to time asudtrof any reduction thereof pursuant
to Section 2.3., any assignment thereof pursua8ettion 10.6., or any amendment thereof purswagéettion 10.2.

"Revolving Credit Notes" shall mean, collectivellye promissory notes evidencing the Revolving Laartke form attached hereto as Exh
A, either as originally executed or as hereafteerded, modified or supplemented.

"Revolving Loans" shall mean, collectively, the oang loans made to the Borrower by the Lendersyant to Section 2.1.
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"Shareholder's Equity" shall mean, with respecrtp Person as at any date of determination, shiaet®equity determined on a
consolidated basis in conformity with GAAP.

"Standard & Poor's" shall mean Standard & PoortinBs Group, a division of McGraw-Hill, Inc. and isuccessors.

"Subsidiary" shall mean, with respect to any Persoly corporation or other entity (including, witlidimitation, limited liability companies,
partnerships, joint ventures, limited liability cpemies, and associations) regardless of its jutisdi of organization or formation, at least a
majority of the total combined voting power of alhsses of Voting Stock or other ownership intere$twhich shall, at the time as of which
any determination is being made, be owned by sechdn, either directly or indirectly through onenoore other Subsidiaries.

"Subsidiary Guaranty" shall mean a Subsidiary Guigraubstantially in the form of Exhibit K executadd delivered by each of the
Consolidated Companies in favor of the Agent, ffer tatable benefit of the Lenders, together witlamlendments and supplements thereto.

"Subsidiary Guaranties" shall mean more than oresi@iary Guaranty.
"Subsidiary Guarantor" shall mean a Consolidatech@any which will execute a Subsidiary Guaranty parg to Section 6.10.
"SunTrust" means SunTrust Bank, Nashville, N.A. siiccessors and assigns.

"Synthetic Lease" shall mean the Master Agreemedtzaany future synthetic lease that evidences aaction that satisfies the requirement
the Statement of Financial Accounting StandardsI8qSFAS 13) promulgated by the Financial Accou$tandards Board (FASB) and
Emerging Issues Task Force of the Financial Acdagrftandards Board (1990) (EITF 90-15) that issifeed as a lease for financial
accounting purposes and as a loan for tax purposes.

"Synthetic Lease Guaranty" means that certain Ginaragreement executed by Borrower (as guarantgdiSeptember 2, 1997 executed in
connection with the Master Agreement (guarantyimgiag other things all liabilities thereunder) amg guaranty agreement executed by
Borrower with regard to any other Synthetic Leaaagaction.

"Tax Code" shall mean the Internal Revenue Codi©86, as amended and in effect from time to time.

"Taxes" shall mean any present or future taxese$evmposts, duties, fees, assessments, deduotidhboldings or other charges of
whatever nature, including without limitation, inoe, receipts, excise, property, sales, transtarnge, payroll, withholding, social security
and franchise taxes now or hereafter imposed deddvy the United States, or any state, local cgifm government or by any department,
agency or other political subdivision or taxinglaarity thereof or therein and all interest, pemaltiadditions to tax and similar liabilities with
respect thereto.
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"Telerate Screen Page 3750" means the "British 8ankssociation LIBOR Rates" shown on page 3730®fTelerate System Incorporated
Service.

"Total Capitalization" shall mean for the ConsotethCompanies on a consolidated basis, the suhenf {i) Shareholder's Equity, plus (ii)
Funded Debt.

"Total Commitments" shall mean the sum of the Rewgl Credit Commitments of all Lenders.
"Type" of Borrowing shall mean a Borrowing congisgtiof Base Rate Advances, Eurodollar Advancesoonfztitive Bid Rate Advances.

"Voting Stock" shall mean stock of a corporatioraaflass or classes having general voting powegruoidiinary circumstances to elect a
majority of the board of directors, managers osteas of such corporation (irrespective of whetinarot at the time stock of any other class
or classes shall have or might have voting powethbyreason of the happening of any contingency).

SECTION 1.2. ACCOUNTING TERMS AND DETERMINATION.

Unless otherwise defined or specified herein, @banting terms shall be construed herein, all acttog determinations hereunder shall be
made, all financial statements required to be dedid hereunder shall be prepared, and all finanetalrds shall be maintained, in accordance
with GAAP. In the event of a change in GAAP thaajplicable to the Consolidated Companies, compdianith the financial covenants
contained herein shall continue to be determinext@ordance with GAAP as in effect prior to suchrade; provided, however, that the
Borrower and the Required Lenders will thereafeggatiate in good faith to revise such covenanthacextent necessary to conform such
covenants to GAAP as then in effect.

SECTION 1.3. OTHER DEFINITIONAL TERMS.

The words "hereof", "herein" and "hereunder" anddsmf similar import when used in this Agreemdrdlbrefer to this Agreement as a
whole and not to any particular provision of thigr&ement, and Article, Section, Schedule, Exhihdt kke references are to this Agreement
unless otherwise specified.

SECTION 1.4. EXHIBITS AND SCHEDULES.
Exhibits and Schedules attached hereto are byerafermade a part hereof.

ARTICLE 2. REVOLVING LOANS; COMPETITIVE BID LOANS
SECTION 2.1. COMMITMENT; USE OF PROCEEDS.

(a) Subject to and upon the terms and conditionsiinset forth, each Lender severally agrees toent@iBorrower from time to time on and
after the Closing Date, but

-14-



prior to the Maturity Date, Revolving Loans; progiithat, immediately after each such Revolving Lisanade, (i) the aggregate principal
amount of all Advances comprising Revolving Loarede by such Lender shall not exceed such LendevselRng Credit Commitment, and
(i) the aggregate principal amount of all outstagdRrevolving Loans, plus the aggregate principabant of all Competitive Bid Rate
Advances, shall not exceed the Total Commitmeniseft a Default or Event of Default, Borrower shallentitled to reborrow Revolving
Loans in accordance with the provisions hereof.

(b) Each Revolving Loan shall, at the option of arer, be made or continued as, or converted pdd,of one or more Borrowings that sl
consist entirely of Base Rate Advances or Eurodditivances. The aggregate principal amount of &wmhowing of Revolving Loans
comprised of Eurodollar Advances shall be not thas $10,000,000 or a greater integral multipl§%s(0,000, and the aggregate principal
amount of each Borrowing of Revolving Loans comgulief Base Rate Advances shall be not less th&@®@D00 or a greater integral
multiple of $100,000.

(c) The proceeds of Revolving Loans shall be uséelysfor Acquisitions, capital expenditures, warggicapital, stock redemptions, and for
other general corporate purposes of the Borroweitlag Consolidated Companies.

SECTION 2.2. REVOLVING CREDIT NOTES; REPAYMENT ORMNCIPAL.

(a) The Borrower's obligations to pay the princip&land interest on, the Revolving Loans to eaghder shall be evidenced by the recorc
the Agent and such Lender and by the Revolving i€MNate payable to such Lender (or the assign@uch Lender) completed in conformity
with this Agreement.

(b) All Borrowings outstanding under the Revolvi@gedit Commitments shall be due and payable indialthe Maturity Date.
SECTION 2.3. VOLUNTARY REDUCTION OF REVOLVING CREDICOMMITMENTS; MANDATORY PREPAYMENT.

(a) Upon at least three (3) Business Days prieptebnic notice (promptly confirmed in writing) teet Agent, Borrower shall have the right,
without premium or penalty, to terminate the ReugvCredit Commitments, in part or in whole, praaddthat any partial termination of the
Revolving Credit Commitments pursuant to this

Section 2.3. shall be in an amount of at least@®IMP00 and in integral multiples of $1,000,000.

(b) Any reduction of Revolving Credit Commitmenigrguant to subsection (a) of this Section 2.3.1sipgdly to proportionately, and shall
automatically and permanently reduce the Revol@nedit Commitments of each of the Lenders based a@ach Lender's Applicable
Commitment Percentage. Any amounts so reduced widyenreinstated.
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(c) If at any time the aggregate outstanding CoitipetBid Loans and Revolving Loans exceed the T6@mmitments, the Borrower shall
immediately cause an amount equal to such excdss applied as follows in the order of priority icated:

First, to the prepayment of outstanding Revolvirnghs; and
Second, to the prepayment of outstanding Competitid Loans,

with such prepayment to be applied to such Loardeagnated by the Borrower and, in the event thedver fails to designate a Loan, to
such Loans with the earliest maturity dates, bageh the remaining terms of their respective Ir#eReriods, and with respect to Loans with
the same Interest Period, pro rata to the Lendeending such Loans.

Any prepayment of Revolving Loans and Competitivé Boans pursuant to this
Section 2.3., shall be made, insofar as is possibkuch a way as to avoid any funding lossesyauntsto Section 3.13.

SECTION 2.4. COMPETITIVE BID LOANS.

(a) In addition to making Revolving Loans pursuanthe Revolving Credit Commitments pursuant toti®ac2.1. above, the Lenders may, in
their sole discretion and at the request of the®weer, make Competitive Bid Rate Advances to ther®eer in an amount not to exceed the
Available Revolving Credit Commitment.

(b) In order to request Competitive Bids, the Bareo shall telecopy to the Agent a duly completedn@etitive Bid Request in the form of
Exhibit D attached hereto to be received by Agenlater than 11:00 a.m. (Nashville, Tennessee tithede (3) Business Days prior to the
proposed Competitive Bid Loan or Loans. A CompetiBid Request that does not conform substantialthe format of Exhibit D may be
rejected in the Agent's sole discretion, and themaghall notify the Borrower of such rejectiontblecopy not later than 1:00

p.m. (Nashville, Tennessee time) on the date aiptcThe Competitive Bid Request shall in eacltegaser to this Agreement and specify (i)
the date of such Borrowing or Borrowings (whichlsha a Business Day) and (ii) the aggregate ppgcamount thereof which shall be in a
minimum principal amount of $5,000,000 and in aednal multiple of $1,000,000, and (iii) subjectSection 3.4. herein, the Interest Period
requested with respect thereto. Promptly aftereitgipt of a Competitive Bid Request that is nggated as aforesaid, the Agent shall invite
telecopy (substantially in the form set forth inhihit E attached hereto) the Lenders to bid, suhijethe terms and conditions of this
Agreement, to make Competitive Bid Rate Advancesymnt to the Competitive Bid Request. The Borromay not make more than two (2)
Competitive Bid Requests in any seven (7) conseelBiusiness Days.

(c) Each Lender may, in its sole discretion, make or more Competitive Bids (but not more than tteathe Borrower responsive to a
Competitive Bid Request. Each Competitive Bid Hyeader must be received by the Agent via teleceppstantially in the form of Exhibit
attached hereto, not later than 9:30 a.m. (Naghviknnessee time)
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on the Business Day of the proposed CompetitivelBih. Multiple bids (not to exceed two per Lendegil) be accepted by the Agent.
Competitive Bids that do not conform substantigédlyhe format of Exhibit F may be rejected by thgeAt acting in consultation with the
Borrower, and the Agent shall notify the Lender mgksuch nonconforming bid of such rejection asnsa® practicable. Each Competitive
Bid shall refer to this Agreement and specify li@ principal amount (which shall be in a minimurmgipal amount of $5,000,000 and in an
integral multiple of $1,000,000) of the CompetitBal Rate Advance or Advances that the Lender ingito make to the Borrower, (ii) the
Competitive Bid Rate or Rates at which the Lendgarepared to make the Competitive Bid Rate Advamaedvances, and (iii) the Interest
Period and the last day thereof. If any Lenderlshiatt not to make a Competitive Bid, such Lerstall so notify the Agent via telecopy by
the time specified above for submitting a Compediid; provided, however, that failure by any Lentb give such notice shall not cause
such Lender to be obligated to make any CompetideRate Advance as part of such Competitive Bidh. A Competitive Bid submitted
by a Lender pursuant to this paragraph (c) shalirbeocable (absent manifest error).

(d) The Agent shall promptly notify the Borrower tefecopy of all the Competitive Bids made, the @etitive Bid Rate and the principal
amount of each Competitive Bid Rate Advance ineespf which a Competitive Bid was made and thatitie of the Lender that made each
bid. The Agent shall send a copy of all CompetiBdids to the Borrower for its records as soon agticable after completion of the bidding
process set forth in this Section 2.4.

(e) The Borrower may, in its sole and absoluterdtszn, subject only to the provisions of this aeph (e), accept or reject any Competitive
Bid referred to in paragraph (d) above. The Bormosvall notify the Agent by telephone, confirmedtble-copy in the form of a Competitive
Bid Accept/Reject Letter, whether and to what ekiehas decided to accept or reject any of ottedibids referred to in paragraph (d) above
not later than 11:30 a.m. (Nashville, Tennessee)tion the Business Day of the proposed Compefidd_oan; provided, however, that (i)
the failure by the Borrower to give such noticelksha deemed to be a rejection of all the bidsmefitto in paragraph (d) above, (ii) the
Borrower shall not accept a bid made at a partidD@mpetitive Bid Rate if the Borrower has decidedeject a bid made at a lower
Competitive Bid Rate with respect to the same retpeeAdvance, (iii) the aggregate amount of the atitive Bids accepted by the
Borrower shall not exceed the principal amount gjgecin the Competitive Bid Request, (iv) if the@Bower shall accept a bid or bids made
at a particular Competitive Bid Rate but the amafrguch bid or bids shall cause the total amofibids to be accepted by the Borrower to
exceed the amount specified in the Competitivemduest, then the Borrower shall accept a porticuch bid or bids in an amount equa
the amount specified in the Competitive Bid Reqlest the amount of all other Competitive Bids ptee with respect to such Competitive
Bid Request, which acceptance, in the case of pielkids at the same Competitive Bid Rate, shathkade pro rata in accordance with the
amount of each such bid at such Competitive BickRatd (v) except pursuant to clause

(iv) above, no bid shall be accepted for a ComipetBid Loan unless such Competitive Bid Loan istiminimum principal amount of
$5,000,000 and
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an integral multiple of $1,000,000; provided furthgeowever, that if a Competitive Bid Loan mustibb&@n amount less than $5,000,000
because of the provisions of clause (iv) aboveh €mmpetitive Bid Loan may be for a minimum of 1000 or any integral multiple
thereof, and in calculating the pro rata allocatibacceptances of portions of multiple bids atgipular Competitive Bid Rate pursuant to
clause (iv) above, the amounts shall be roundéatégral multiples of $1,000,000 in a manner whsblall be in the discretion of the
Borrower. A notice given by the Borrower pursuanthis paragraph

(e) shall be irrevocable.

(f) The Agent shall promptly notify each biddingrider whether or not its Competitive Bid has bearepted (and if so, in what amount and
at what Competitive Bid Rate) by telecopy senth®yAgent, and each successful bidder will theredgmome bound, subject to the other
applicable conditions hereof, to make the CompetiBid Loan in respect of which its bid has beereated.

(g9) No more than two (2) Competitive Bid Requesitalishe made by the Borrower within any seven (f)secutive Business Days.

(h) If the Agent shall elect to submit a CompettBid in its capacity as a Lender, it shall subsnith bid directly to the Borrower one half of
an hour earlier than the time at which the otherdezs are required to submit their bids to the Agemsuant to paragraph (c) above.

(i) Each Lender participating in any CompetitivalRioan shall make its Competitive Bid Rate Advaaeailable to the Agent on the date
specified in the Bid Request at the time and inntla@ner and subject to the provisions specifieaation 3.2.

(j) The proceeds of each of the Competitive Bidh®ahall be used by the Borrower for acquisiticapjtal expenditures and as working
capital, stock redemption, and for other genergbaxate purposes of the Borrower and other Congtadl Companies.

(k) Any Lender's Competitive Bid Rate Advance shall reduce such Lender's obligation to lend itgslof the remaining unused
Commitments.

SECTION 2.5. COMPETITIVE BID NOTES; REPAYMENT OF RRCIPAL.

(a) The Borrower's obligations to pay the principfland interest on, the Competitive Bid Loangs&ch Lender shall be evidenced by the
records of the Agent and such Lender and by thep@dtitive Bid Note payable to such Lender (or th&igsor of such Lender) completed in
conformity with this Agreement.

(b) A Competitive Bid Loan shall be due and payabltull on the earlier of (i) the expiration ofdtapplicable Interest Period or
(i) the Maturity Date.
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SECTION 2.6. LIMITATION ON THE AMOUNT OF BID LOANS.

The aggregate outstanding principal amount of eltding Loans and all Competitive Bid Loans at &éimye shall not exceed the Total
Commitments at such time.

SECTION 2.7. PRO RATA PAYMENTS.

Except as otherwise provided herein, (a) each payoreaccount of the principal of and interestlom Revolving Loans and fees (other than
the fees payable under the Fee Letter, which blealktained by the Agent) described in this Agregmball be made to the Agent for the
account of the Lenders pro rata based on theiriégple Commitment Percentages, (b) each paymeatoount of principal of and interest
on a Competitive Bid Loan shall be made to the Adenthe account of the Lender making such ContipetBid Loan, (c) all payments to |
made by the Borrower for the account each of thedees on account of principal, interest and feleall e made in immediately available
funds, free and clear of any defenses, setoffsjtestclaims, or withholdings or deductions for taxand (d) the Agent will promptly
distribute payments received by it to the Lenddy$or any reason, the Agent makes any distributm any Lender prior to receiving the
corresponding payment from the Borrower, and thedeer's payment is not received by the Agent withiree

(3) Business Days after payment by the Agent td thveder, the Lender shall, upon written requeshftbe Agent, return the payment to the
Agent with interest at the interest rate per anfiomovernight borrowing by the Agent from the FemldReserve Bank for the period
commencing on the date the Lender received sucmeatyand ending on, but excluding, the date akipmyment to the Agent. If the Agent
advises any Lender of any miscalculation of the amof such Lender's share that has resulted axeess payment to such Lender, prom
upon request by the Agent such Lender shall rehgrexcess amount to the Agent with interest catedl as set forth above. Similarly, if a
Lender advises the Agent of any miscalculation tizest resulted in an insufficient payment to suchdeg, promptly upon written request by
such Lender the Agent shall pay the additional amhtasuch Lender with interest calculated as@ehfabove. In the event the Agent is
required to return any amount of principal, inte@sfees or other sums received by the Agent #fiAgent has paid over to any Lender its
share of such amount, such Lender shall, prompibnwdemand by the Agent, return to the Agent shelnes together with applicable interest
on such share.

SECTION 2.8. EXTENSION OF COMMITMENTS.

(a) The Borrower may, by written notice to the Agemhich shall promptly deliver a copy to eachloé t_enders), given not more than ninety
(90) days nor less than sixty (60) days prior }dhnual anniversary of the Closing Date whileRlegolving Credit Commitments are in
effect, request that the Lenders extend the thieadsded Maturity Date (the "Existing Date") for aditional one-year period, provided,
however, that the Borrower is not entitled to mitva@n three renewals. Each Lender shall, by noticed Borrower and the Agent within
thirty (30) days after the Borrower gives such oetiadvise the Borrower and the Agent whether bsuch Lender consents to the extension
request (and any Lender that fails to respond dwsurch thirty (30) day period shall be deemed tcetalvised the Borrower and the Agent
that it will not agree to such extension).
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(b) In the event that, on the 30th day after Boepgives the notice described in subsection (aya@hwot all of the Lenders have agreed to
extend the Revolving Credit Commitments, the Boepghall notify each of the consenting Lenders (‘€&&mting Lenders") of the amount of
the Revolving Credit Commitments of the non-conisgntenders ("NonConsenting Lender") and each ohstionsenting Lenders shall, by
notice to the Borrower and the Agent given withgn {10) Business Days after receipt of such notideise the Agent and the Borrower
whether or not such Lender wishes to purchase alportion of the Revolving Credit Commitmentgiod Non-Consenting Lenders (and any
Lender which does not respond during such 10-Bssibay period shall be deemed to have rejecteddtt). In the event that more than
one Consenting Lender agrees to purchase all orteop of such Revolving Credit Commitments, theBaer and the Agent shall allocate
such Revolving Credit Commitments among such Cditgghenders so as to preserve, to the extent lpilesshe relative pro-rata shares of
the Consenting Lenders of the Revolving Credit Camments prior to such extension request. If the $emting Lenders do not elect to
assume all of the Revolving Credit Commitmentshef Non-Consenting Lenders, the Borrower shall hageight to arrange for one or more
banks or other lending institutions (any such banlending institution being called a "New Lendet purchase the Revolving Credit
Commitment of any NonConsenting Lender. Such Nendee must meet the requirements of an Eligible gxest. Each Non-Consenting
Lender shall assign its Revolving Credit Commitmamd the Loans outstanding hereunder to the Cangen¢énder or New Lender
purchasing such Revolving Credit Commitment in adance with Section 10.6., in return for paymerfuihof all principal, interest, and
other amounts owed to such Non-Consenting Lend®under on or before the Existing Date and, ab@gffective date of such assignment,
shall no longer be a party hereto, provided thahédew Lender shall be subject to the approvahefAgent (which approval shall not be
unreasonably withheld). If (and only if) Lendensqluding New Lenders) holding Revolving Credit Coitments representing at least 100%
of the aggregate Revolving Credit Commitments @ndéate of such extension request shall have agnesmtordance with the terms hereof to
such extension (the "Continuing Lenders"), therth@ Maturity Date shall be extended for one adddl year from the Existing Date and (ii)
the Commitment of any NonConsenting Lender whichihat been assigned to a Consenting Lender oN@nalLender shall terminate (with
the result that the amount of the Total Commitmehts| be decreased by the amount of such Revo@megit Commitment), and all Loans
of such Non-Consenting Lenders shall become duganpdble, together with all accrued interest therad all other amounts owed to such
Non-Consenting Lender hereunder, on the Existing Bpficable to such Lender without giving effecttie extension of the Maturity Date.

(c) The effective date of any extension of the MatDate shall be the date on which 100% of th@t@wing Lenders have agreed to such
extension in accordance with the terms hereof.
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ARTICLE 3. GENERAL LOAN TERMS
SECTION 3.1. FUNDING NOTICES.

(a)()) Whenever the Borrower desires to make a®wimg of Revolving Loans with respect to the ReundvCredit Commitments (other than
one resulting from a conversion or continuationspant to

Section 3.1.(b)), it shall give the Agent prior ttenh notice in substantially the same form as@ehfin Exhibit L (or telephonic notice
promptly confirmed in writing) of such Borrowing (Blotice of Borrowing"), such Notice of Borrowing be given at Agent's Payment Off
(x) prior to 11:00 a.m. (Nashville, Tennessee time}the Business Day which is the requested dagecdf Borrowing in the case of Base F
Advances, and (y) prior to 11:00 a.m. (Nashvilleniiessee time) three (3) Business Days prior teeiiigested date of such Borrowing in the
case of Eurodollar Advances. Notices received dfte®0 a.m. (Nashville, Tennessee time) shall lserdel received on the next Business
Day. Each Notice of Borrowing shall be irrevocahfel shall specify the aggregate principal amoutth@Borrowing, the date of Borrowing
(which shall be a Business Day), and whether thedBong is to consist of Base Rate Advances or Hollar Advances and (in the case of
Eurodollar Advances) the Interest Period to beiapble thereto.

(i) Whenever Borrower desires to receive CompetifBids, it shall follow the procedure set forthSaction 2.4.

(b) Whenever Borrower desires to convert all opgipn of an outstanding Borrowing under the Reir@j\Credit Commitments consisting of
Base Rate Advances into a Borrowing consistinguwbBollar Advances, or to continue outstanding a®eing consisting of Eurodollar
Advances for a new Interest Period, it shall ghe Agent at least three (3) Business Days' pridttemrnotice in substantially the same form
as Exhibit M (or telephonic notice promptly configchin writing) of each such Borrowing to be congdrinto or continued as Eurodollar
Advances. Such notice (a "Notice of Conversion/@umtion") shall be given prior to 11:00 a.m. (Na#le, Tennessee time) on the date
specified at the Payment Office of the Agent. Esieth Notice of Conversion/Continuation shall beviacable and shall specify the aggre:
principal amount of the Advances to be convertedanttinued, the date of such conversion or contionand the Interest Period to be
applicable thereto. If, upon the expiration of &mtgrest Period in respect of any Borrowing coirsisbf Eurodollar Advances, Borrower st
have failed to deliver the Notice of Conversionh@ouation, Borrower shall be deemed to have etetieconvert or continue such Borrow
to a Borrowing consisting of Base Rate Advancedo8g as any Executive Officer of Borrower has kienge that any Default or Event of
Default shall have occurred and be continuing, bo@ving may be converted into or continued as (ugxpiration of the current Interest
Period) Eurodollar Advances unless the Agent aicth eéithe Lenders shall have otherwise consentediting. No conversion of any
Borrowing of Eurodollar Advances shall be permitéaept on the last day of the Interest Periocgpect thereof.

(c) The Agent shall promptly (and in any event g same time on the next succeeding Business Dsycasnotice is received) give each
Lender notice by telephone (confirmed in writing)oy telex, telecopy or facsimile transmissionhs tatters covered by the notices given to
the Agent pursuant to this Section 3.1. with respethe Revolving Credit Commitments.

-21-



SECTION 3.2. DISBURSEMENT OF FUNDS.

(a) No later than 2:00 p.m. (Nashville, Tennessae)t each Lender will make available its Appli@allommitment Percentage of the amc

of such Borrowing in immediately available fundgsted Payment Office of the Agent. The Agent willkeavailable to Borrower the
aggregate of the amounts (if any) so made availapltbe Lenders to the Agent in a timely mannecigditing such amounts to Borrower's
demand deposit account maintained with the Ageiat &orrower's option, by effecting a wire transfésuch amounts to Borrower's account
specified by the Borrower, by the close of busir@ssuch Business Day. In the event that the Lendieinot make such amounts available to
the Agent by the time prescribed above, but suchuanis received later that day, such amount magrédited to Borrower in the manner
described in the preceding sentence on the nexh&ssDay (with interest on such amount to begamuag hereunder on such next Business
Day).

(b) No later than 2:00 p.m. (Nashville, Tennesgme)ton the date of each Competitive Bid Loan, dasfder participating in such
Competitive Bid Loan will make available its praaahare of the amount of such Competitive Bid Limeimmediately available funds at the
Payment Office of the Agent. The Agent will makeaidable to Borrower the aggregate of the amouffisnfy) so made available by the
Lenders to the Agent in a timely manner by credisach amount to Borrower's demand deposit acaoairitained with the Agent or at the
Borrower's option by effecting a wire transfer o€k amounts to Borrower's account specified byBimeower by the close of business on
such Business Day. In the event that Lenders donage such amounts available to the Agent by the pirescribed above but such amou
received later that day, such amount may be cettitéhe Borrower in the manner described in tlee@ding sentence on the next Business
Day (with interest on such amount to begin accriieggeunder on such next Business Day).

(c) Unless the Agent shall have been notified by laender prior to the date of a Borrowing that sueimder does not intend to make avail:

to the Agent such Lender's portion of the Borrowtimgpe made on such date, the Agent may assumsublat_ender has made such amount
available to the Agent on such date and the Agexyt make available to Borrower a corresponding arhdfisuch corresponding amount is
not in fact made available to the Agent by suchdezron the date of Borrowing, the Agent shall betled to recover such corresponding
amount on demand from such Lender together wittrést at the Federal Funds Rate. If such Lendey dloepay such corresponding amount
forthwith upon the Agent's demand therefor, the ®gdhall promptly notify Borrower, and Borrower $himmmediately pay such
corresponding amount to the Agent together witbriggt at the rate specified for the Borrowing whiatludes such amount paid and any
amounts due under Section 3.13. hereof. Nothirigisnsubsection shall be deemed to relieve any &efidm its obligation to fund its
Commitments hereunder or to prejudice any rightElwBorrower may have against any Lender as atreahny default by such Lender
hereunder.
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(d) All Borrowings under the Revolving Credit Comiments shall be loaned by the Lenders on the lbésieeir Applicable Commitment
Percentage on the date of such Borrowing. No Legkalt be responsible for any default by any otherder in its obligations hereunder, and
each Lender shall be obligated to make the Loamggied to be made by it hereunder, regardlesseofaiure of any other Lender to fund its
Commitment hereunder.

SECTION 3.3. INTEREST.

(a) Borrower agrees to pay interest in respectlafrgaid principal amounts of the Revolving Lodrmn the respective dates such principal
amounts were advanced to maturity (whether by acatbn, notice of prepayment or otherwise) ats@er annum equal to the applicable
rates indicated below:

(i) For Base Rate Advances--The Base Rate in efifent time to time; and
(i) For Eurodollar Advances--The relevant AdjustdBO Rate plus the Applicable Margin.

(b) Borrower agrees to pay interest in respectlafrgpaid principal amounts of the Competitive Ridans made to Borrower from the
respective dates such principal amounts were a@datocmaturity (whether by acceleration, noticpmapayment or otherwise) at the
Competitive Bid Rate or Rates agreed to by the ®wer and the Lender(s) participating therein fahe@ompetitive Bid Loan.

(c) Overdue principal and, to the extent not prabibby applicable law, overdue interest, in respéthe Revolving Loans and Competitive
Bid Loans, and all other overdue amounts owing ineder, shall bear interest from each date that aoabunts are overdue:

(i) in the case of overdue principal and intereithwespect to all Loans outstanding as Eurod@\i@vances, at the greater of (A) the rate
otherwise applicable for the then-current InteRestiod plus an additional two percent (2%) per amiou (B) the rate in effect for Base Rate
Advances plus an additional two percent (2%) peuamn and

(i) in the case of overdue principal and intenggh respect to all other Loans outstanding as BReste Advances or Competitive Bid Rate
Advances, and all other Obligations hereunder (athen Loans), at a rate equal to the Base Rategriwadditional two percent (2%) per
annum.

(d) Interest on each Loan shall accrue from anlilidieg the date of such Loan to but excluding thtedf any repayment thereof, provided
that, if a Loan is repaid on the same day madegdagés interest shall be paid on such Loan. Interesll outstanding Base Rate Advances
shall be payable quarterly in arrears on or befigsdve
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noon (Nashville, Tennessee time) at the Paymeri¢€din the last day of each calendar quarter, caming on September 30, 1997. Interest
on all outstanding Eurodollar Advances and ComipetiBid Rate Advances shall be payable on or befwedve noon (Nashville, Tennessee
time) at the Payment Office on the last day of datérest Period applicable thereto, and, in trsead Eurodollar Advances and Competitive
Bid Rate Advances having an Interest Period in €xof three months, on or before twelve noon (Niflshifennessee time) at the Payment
Office each three month anniversary of the inttiale of such Interest Period. Interest on all Ladradl be payable on or before twelve noon
(Nashville, Tennessee time) at the Payment Offitamy conversion of any Advances comprising sudmisanto Advances of another Type
(other than in connection with the conversion frafBase Rate Loan), prepayment (on the amount phe@aimaturity (whether by
acceleration, notice of prepayment or otherwisel), after maturity, on demand. All interest paymesitall be paid to Agent in immediately
available funds, free and clear of any defenseés)fée counterclaims, or withholdings or deductfon taxes.

(e) The Agent shall promptly notify the Borrowedahe other Lenders by telephone (confirmed inimgjtor in writing, upon determining
the Adjusted LIBO Rate for any Interest Period. Aungh determination shall, absent manifest ermfiral, conclusive and binding for all
purposes.

SECTION 3.4. INTEREST PERIODS; MAXIMUM NUMBER OF BRROWINGS.

(@) In connection with the making or continuatidnar conversion into, each Borrowing of Eurodoledvances, Borrower shall select an
Interest Period to be applicable to such Eurod@rances, which Interest Period shall be either 2, 3 or 6 month period.

(b) In connection with the submission of each Catitige Bid Request, the Borrower may select anregePeriod to be applicable to such
Competitive Bid Loan of not less than seven (7)sdagr more than one hundred eighty (180) days.

(c) Notwithstanding paragraphs (a) and (b) of 8estion 3.4.:

(i) The initial Interest Period for any Borrowind Burodollar Advances, Base Rate Advances, or CoitlngeBid Rate Advances shall
commence on the date of such Borrowing (includirgdate of any conversion from a Borrowing consistf Base Rate Advances) and each
Interest Period occurring thereafter in respecush Borrowing shall commence on the day on whiehniext preceding Interest Period
expires;

(i) If any Interest Period would otherwise expine a day which is not a Business Day, such Intétegbd shall expire on the next succee:
Business Day, provided that if any Interest Penioespect of Eurodollar Advances would otherwisgire on a day that is not a Business
Day but is a day of the month after
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which no further Business Day occurs in such masuich Interest Period shall expire on the nextquizg Business Day;

(iii) Any Interest Period in respect of Eurodolkdvances which begins on a day for which thereoisimmerically corresponding day in the
calendar month at the end of such Interest Petiall, subject to part (iv) below, expire on thetlBasiness Day of such calendar month; and

(iv) No Interest Period with respect to the Loahalsextend beyond the Maturity Date,
(d) At no time shall there be more than eight (Bjdelollar Advances and Competitive Bid Rate Advanmetstanding at any one time.
SECTION 3.5. FEES.

(a) Borrower shall pay to the Agent, for the ragalbénefit of each Lender based upon its respesiypdicable Commitment Percentage of the
Total Commitments, a facility fee (the "Facilityd=g for the period commencing on the Closing Datartd including the Maturity Date,
payable quarterly in arrears on the last day ofieatendar quarter, commencing on September 30, 9@ on the Maturity Date, equal to
the Facility Fee Percentage multiplied by the agerdaily amount of the Revolving Credit Commitmemtkether or not utilized.

(b) Borrower shall pay to the Agent the amounts @am¢he dates agreed to in the Fee Letter.
SECTION 3.6. EFFECTIVE DATE FOR ADJUSTMENT TO FAQGILY FEE PERCENTAGE AND APPLICABLE MARGIN.

The Facility Fee Percentage and Applicable Margailéctively "Applicable Percentages") shall beadetined and adjusted quarterly on the
Business Day next following the date on which thrgeAt accepts the officer's certificate requireedurnished by the Borrower in
accordance with the provisions of Section 6.7 .éd)ch a "Calculation Date"). Except as set forthvabeach Applicable Percentage shall be
effective from one Calculation Date until the n@diculation Date.

SECTION 3.7. VOLUNTARY PREPAYMENTS OF BORROWINGS.

(a) Borrower may, at its option, prepay Borrowirgsisisting of Base Rate Advances at any time inleytoy from time to time in part, in
amounts aggregating $1,000,000 or any greaterraitewultiple of $100,000, by paying the principat@unt to be prepaid together with
interest accrued and unpaid thereon to the dateepiayment. Upon two (2) Business Days' prior emithotice given by Borrower to Agent,
Borrowings consisting of Eurodollar Advances or Qatitive Bid Rate Advances may be prepaid on teeday of any applicable Interest
Period, in whole, or from time to time in part,@dmounts aggregating $100,000 or an integral meltI$1,000,000 (except that no partial
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prepayment may be made if the remaining principadant outstanding of such Eurodollar Advance wlticmprises a Revolving Loan or
Competitive Bid Rate Advance would be less than@1®,000), by paying the principal amount to beppré, together with interest accrued
and unpaid thereon to the date of prepayment. Pne@at of Eurodollar Advances or Competitive Bid &@atdvances may not be made exc
on the last day of an Interest Period applicabdeetto. Each such optional prepayment shall be eghpti accordance with Section 3.7.(b)
below.

(b) All voluntary prepayments shall be appliedite payment of interest then due and owing befopdicgtion to principal.
SECTION 3.8. MANNER OF PAYMENT, CALCULATION OF INTEREST, TAXES.

(a) Except as otherwise specifically provided herell payments under this Agreement and the d@inedit Documents, other than the
payments specified in clause 3.8.(b)(iii) belowalsbe made without defense, set-off, or countércta the Agent not later than 11:00 a.m.
(Nashville, Tennessee time) on the date when ddeshall be made in Dollars in immediately availaibileds at the Agent's Payment Office.

(b)(i) All such payments shall be made free andrctd and without deduction or withholding for afigixes in respect of this Agreement, the
Notes or other Credit Documents, or any paymengsiotipal, interest, fees or other amounts payableunder or thereunder (but excludi
except as provided in paragraph (iii) hereof, im ¢hse of each Lender, taxes imposed on or measyiiezinet income, and franchise taxes
and branch profit taxes imposed on it (A) by thésgliction under the laws of which such Lenderngamized or any political subdivision
thereof, and in the case of each Lender, taxessagon or measured by its net income, and frantékes and branch profit taxes imposed
on it, by the jurisdiction of such Lender's appraf@ Lending Office or any political subdivisioretieof, and (B) by a jurisdiction in which &
payments are to be made by any Borrower hereuntlex; than the United States of America, or anytipal subdivision thereof, and that
would not have been imposed but for the existefieeconnection between such Lender and the jutisdiémposing such taxes (other than a
connection arising as a result of this Agreemerhertransactions contemplated by this Agreemergept in the case of taxes described in
this clause (B), to the extent such taxes are iegas a result of a change in the law or regulatafrany jurisdiction or any applicable treaty
or regulations or in the official interpretationanfly such law, treaty or regulations by any govemiauthority charged with the interpretat

or administration thereof after the date of thigégment). If any such Taxes are so levied or imghaBerrower agrees (A) to pay the full
amount of such Taxes, and such additional amowntsay be necessary so that every net payment afrallints due hereunder and under the
Notes and other Credit Documents, after withholdgindeduction for or on account of any such Taksdyding additional sums payat

under this Section 3.8.), will not be less thanftiileamount provided for herein had no such deiducor withholding been required, (B) to
make such withholding or deduction and (C) to peeyfull amount deducted to the relevant authoritgécordance with applicable law.
Borrower will furnish to the Agent and each Lendeithin 30 days after the date the payment of aayes is
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due pursuant to applicable law, certified copiesagfreceipts evidencing such payment by BorroBerrower will indemnify and hold
harmless the Agent and each Lender and reimbues&ghnt and each Lender upon written request athount of any such Taxes so le\
or imposed and paid by the Agent or Lender andliabylity (including penalties, interest and expes)arising therefrom or with respect
thereto, whether or not such Taxes were correctijfegally asserted. A certificate as to the antaafrsuch payment by such Lender or the
Agent, absent manifest error, shall be final, cosisle and binding for all purposes.

(i) Each Lender that is organized under the lafvsny jurisdiction other than the United Stateg\aferica or any State thereof (including the
District of Columbia) agrees to furnish to Borrovesrd the Agent, prior to the time it becomes a leefbreunder, two copies of either U.S.
Internal Revenue Service Form 4224 or U.S. InteRelenue Service Form 1001 or any successor fdraenetb (wherein such Lender claims
entitlement to complete exemption from U.S. Fedeittiholding tax on interest paid by Borrower herder) and to provide to Borrower and
the Agent a new Form 4224 or Form 1001 or any ssmeorms thereto if any previously delivered fasnfiound to be incomplete or
incorrect in any Material respect or upon the obsoénce of any previously delivered form; providemlyever, that no Lender shall be
required to furnish a form under this paragraphafiier the date that it becomes a Lender hereuhdés not entitled to claim an exemption
from withholding under applicable law.

(iii) Borrower shall also reimburse the Agent ardle Lender, upon written request, for any Taxesosed (including, without limitation,
Taxes imposed on the overall net income of the Agehender or its applicable Lending Office punsut the laws of the jurisdiction in
which the principal executive office or the apphitaLending Office of the Agent or Lender is loajtas the Agent or Lender shall determine
are payable by the Agent or Lender in respect aflarts paid by or on behalf of Borrower to or ondlébf the Agent or Lender pursuant to
paragraph (i) hereof

(iv) In addition to the documents to be furnishedspant to Section 3.8.(b)(ii), each Lender stpmbmptly upon the reasonable written
request of the Borrower to that effect, delivettte Borrower such other accurate and complete fomsgmilar documentation as such Len
is legally able to provide and as may be requirethftime to time by any applicable law, treatygrol regulation or any jurisdiction in order
to establish such Lender's tax status for withmgjgiurposes or as may otherwise be appropriatiniinate or minimize any Taxes on
payments under this Agreement or the Notes.

(v) The Borrower shall not be required to pay amoants pursuant to Section 3.8.(b)(i), or (iii)atay Lender for the account of any Lending
Officer of such Lender in respect of any Unitedt&avithholding taxes payable hereunder (and threoBer, if required by law to do so,
shall be entitled to withhold such amounts and paygdh amounts to the United States Governmertigibbligation
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to pay such additional amounts would not have arré for a failure by such Lender to comply with @bligations under

Section 3.8.(b)(ii), and such Lender shall not btitled to an exemption from deduction or withhaolgliof United Stated Federal income tax in
respect of the payment of such sum by the Borrdweezunder for the account of such Lending Offigeifoeach case, any reason other tr
change in United States law or regulations by aswegnmental authority charged with the interpretatir administration thereof (whether or
not having the force of law) after the date suchdex became a Lender hereunder.

(vi) Within sixty (60) days of the written requedtthe Borrower, each Lender shall execute andreieuch certificates, forms or other
documents, which can be reasonably furnished demsiwith the facts and which are reasonably necgds assist in applying for refunds of
Taxes remitted hereunder.

(vii) To the extent that the payment of any Lergl@dxes by the Borrower gives rise from time tcetitm a Tax Benefit (as hereinafter
defined) to such Lender in any jurisdiction othwart the jurisdiction which imposed such Taxes, dietder shall pay to the Borrower the
amount of each such Tax Benefit so recognizedawived. The amount of each Tax Benefit and, theeefeayment to the Borrower will be
determined from time to time by the relevant Lenddts sole discretion, which determination sholbinding and conclusive on all parties
hereto. Each such payment will be due and payabseibh Lender to the Borrower within a reasonaibhe @after the filing of the income tax
return in which such Tax Benefit is recognizedinithe case of any tax refund, after the refun@éived; provided, however if at any time
thereafter such Lender is required to rescind JiaohBenefit or such Tax Benefit is otherwise disakd or nullified, the Borrower shall
promptly, after notice thereof from such Lendepagto Lender the amount of such Tax Benefit preslip paid to the Borrower and
rescinded, disallowed or nullified. For purposedhi$ section, "Tax Benefit" shall mean the amduntwhich any Lender's income tax
liability for the taxable period in question is teeéd below what would have been payable had theo#er not been required to pay the
Lender's Taxes. In case of any dispute with respettte amount of any payment the Borrower shaleho right to any offset or withholding
of payments with respect to future payments duntoLender under this Agreement or the Notes.

(c) Subject to Section 3.4.(c)(ii), whenever anymant to be made hereunder or under any Note bbatated to be due on a day which is
a Business Day, the due date thereof shall be @eteto the next succeeding Business Day and, wdhect to payments of principal, interest
thereon shall be payable at the applicable ratimglsuch extension.

(d) All computations of interest and fees shalhiede on the basis of a year of 360 days for theahoumber of days (including the first day
but excluding the last day) occurring in the pefiadwhich such interest or fees are payable (goetktent computed on the basis of days
elapsed). Interest on Base Rate Advances shallibalated based on
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the Base Rate from and including the date of swEmlto but excluding the date of the repaymenbawrersion thereof. Interest on Euroda
Advances and Competitive Bid Rate Advances shatldbeulated as to each Interest Period from anddintg the first day thereof to but
excluding the last day thereof. Each determindbpthe Agent of an interest rate or fee hereundall e made in good faith and, except for
manifest error, shall be final, conclusive and bigdor all purposes.

(e) Payment by the Borrower to the Agent in accocgawith the terms of this Agreement shall, ah&Borrower, constitute payment to the
Lenders under this Agreement.

SECTION 3.9. INTEREST RATE NOT ASCERTAINABLE, ETC.

In the event that the Agent shall have determimgdah determination shall be made in good faith, afdent manifest error, shall be final,
conclusive and binding upon all parties) that on date for determining the Adjusted LIBO Rate faydnterest Period, by reason of any
changes arising after the date of this Agreemdattifig the London interbank market, or the Agept'sition in such market, adequate and
fair means do not exist for ascertaining the applie interest rate on the basis provided for indéfénition of Adjusted LIBO Rate, then, and
in any such event, the Agent shall forthwith givdice (by telephone confirmed in writing) to Borremand to the Lenders, of such
determination and a summary of the basis for setérthination. Until the Agent notifies Borrower thilae circumstances giving rise to the
suspension described herein no longer exist, thgations of the Lenders to make or permit portiohghe Revolving Loans to remain
outstanding past the last day of the then curmetést Periods as Eurodollar Advances shall bgesiled, and such affected Advances shall
bear the same interest as Base Rate Advances.

SECTION 3.10. ILLEGALITY.

(@) In the event that any Lender shall have detegth{which determination shall be made in goodhfaitd, absent manifest error, shall be
final, conclusive and binding upon all partiesaay time that the making or continuance of any Hallar Advance or Competitive Bid Rate
Advance has become unlawful by compliance by swaider in good faith with any applicable law, goveemtal rule, regulation, guideline
or order (whether or not having the force of lawd arhether or not failure to comply therewith woblel unlawful), then, in any such event,
Lender shall give prompt notice (by telephone aomdid in writing) to Borrower and to the Agent othuletermination and a summary of the
basis for such determination (which notice the Agdnall promptly transmit to the other Lenders).

(b) Upon the giving of the notice to Borrower reéat to in subsection (a) above, (i) Borrower's rigirequest and such Lender's obligatio
make Eurodollar Advances or Competitive Bid Ratedttes shall be immediately suspended, and suatiekashall make an Advance as
part of the requested Borrowing of Eurodollar Advesias a Base Rate Advance, which Base Rate Advastee case may be, shall, for all
other purposes, be considered part of such Borgveind (ii) if the affected Eurodollar Advance or
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Advances are then outstanding, Borrower shall iniately, or if subject to applicable law, no latkaih the date permitted by applicable law,
upon at least one Business Day's written notidthécAgent and the affected Lender, convert each sdwance into a Base Rate Advance or
Advances, provided that if more than one Lendeiffiscted at any time, then all affected Lenderstrhasreated the same pursuant to this
Section 3.10.(b).

SECTION 3.11. INCREASED COSTS.

(a) If, by reason of (x) after the date hereof,ititeoduction of or any change (including, withdimitation, any change by way of imposition
or increase of reserve requirements) in or in tiberpretation of any law or regulation, or (y) tt@mpliance with any guideline or request
from any central bank or other governmental authan quasi-governmental authority exercising contiver banks or financial institutions
generally (whether or not having the force of law):

(i) any Lender (or its applicable Lending Officéadl be subject to any tax, duty or other chargi weéspect to its Eurodollar Advances or
Competitive Bid Rate Advances, or its obligationmake such Advances, or the basis of taxation wigats to any Lender of the principal
or interest on its Eurodollar Advances or CompetiBid Rate Advances or its obligation to make Holtar Advances shall have changed
(except for changes in the tax on the overall nedine of such Lender or its applicable Lending €&fimposed by the jurisdiction in which
such Lender's principal executive office or apglleaLending Office is located); or

(i) any reserve (including, without limitation, wimposed by the Board of Governors of the FedReserve System), special deposit or
similar requirement against assets of, deposits @rifor the account of, or credit extended by, begder's applicable Lending Office shall
imposed or deemed applicable or any other condéféecting its Eurodollar Advances or Competitiviel Rate Advances or its obligation to
make Eurodollar Advances or Competitive Bid Ratedates shall be imposed on any Lender or its agdgkcl ending Office or the London
interbank market;

and as a result thereof there shall be any incrieabe cost to such Lender of agreeing to makmaking, funding or maintaining Eurodollar
Advances (except to the extent already includetiendetermination of the applicable Adjusted LIB&&for Eurodollar Advances) or
Competitive Bid Rate Advances or its obligationriake Eurodollar Advances, or there shall be a r&mlun the amount received or
receivable by such Lender or its applicable Lendffice, then Borrower shall from time to time (§edt, in the case of certain Taxes, to the
applicable provisions of Section 3.8.(b)), upontten notice from and demand by such Lender to Begrdwith a copy of such notice and
demand to the Agent), pay to the Agent for the antof such Lender within ten (10) Business Daysrahe date of such notice and demand,
additional amounts sufficient to indemnify such denagainst such increased cost. A certificat® éiset amount of such increased cost,
submitted to Borrower and the Agent by such Lemdegood faith and accompanied by a statement peepay such Lender describing in
reasonable detail the basis for
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and calculation of such increased cost, shall, gxdoe manifest error, be final conclusive and ligdfor all purposes.

(b) If any Lender shall advise the Agent that at time, because of the circumstances describelhuses (x) or (y) in Section 3.11.(a) or any
other circumstances beyond such Lender's reasooaiiel arising after the date of this Agreemdfaaing such Lender or the London
interbank market or such Lender's position in sueliket, the Adjusted LIBO Rate as determined byAtent will not adequately and fairly
reflect the cost to such Lender of funding its Elaltar Advances or, if applicable, Competitive BRdte Advances, then, and in any such
event:

(i) the Agent shall forthwith give notice (by telege confirmed in writing) to Borrower and to thteer Lenders of such advice;

(if) Borrower's right to request and such Lendebkgation to make or permit portions of the Loamsemain outstanding past the last day of
the then current Interest Periods as Eurodollarafides or Competitive Bid Rate Advances shall beediately suspended; and

(iii) in the event the affected Loan is a Revolvimmpn, such Lender shall make a Loan as part ofgfyeested Borrowing under the Revolv
Loan Commitments of Eurodollar Advances as a Base Rdvance, which such Base Rate Advance shallfother purposes, be
considered part of such Borrowing.

SECTION 3.12. LENDING OFFICES.

(a) Each Lender agrees that, if requested by Barpivwill use reasonable efforts (subject to aguolicy considerations of such Lender) to
designate an alternate Lending Office with respeetny of its Eurodollar Advances or Competitivel Biate Advances, as the case may be,
affected by the matters or circumstances desciib&ections 3.8.(b), 3.9., 3.10., 3.11. or 3.1#etduce the liability of Borrower or avoid the
results provided thereunder, so long as such datsagnis not disadvantageous to such Lender asmah$y determined by such Lender,
which determination shall be conclusive and bindingall parties hereto. Nothing in this Section23 dhall affect or postpone any of the
obligations of Borrower or any right of any Lengieovided hereunder.

(b) If any Lender that is organized under the lafvany jurisdiction other than the United Stateé\nferica or any State thereof (including
District of Columbia) issues a public announcenwittt respect to the closing of its Lending Offigeghe United States such that any
withholdings or deductions and additional paymevith respect to Taxes may be required to be mad@doyower thereafter pursuant to
Section 3.8.(b), such Lender shall use reasondiolgseto furnish Borrower notice thereof as sosmeaacticable thereafter; provided,
however, that no delay or failure to furnish suctice shall in any event release or discharge Bagrdrom its obligations to such Lender
pursuant to Section 3.8.(b) or otherwise resudtrin liability of such Lender.
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SECTION 3.13. FUNDING LOSSES.

Borrower shall compensate each Lender, upon itdemrrequest to Borrower (which request shall sghfthe basis for requesting such
amounts in reasonable detail and which requestlsbahade in good faith and, absent manifest estwll be final, conclusive and binding
upon all of the parties hereto), for all actuakks, expenses and liabilities (including, withdmitation, any interest paid by such Lender to
lenders of funds borrowed by it to make or carsyEtrodollar Advances or Competitive Bid Rate Adies) in either case to the extent not
recovered by such Lender in connection with themgloyment of such funds but excluding loss ofaipdited profits), which the Lender m
sustain: (i) if for any reason (other than a ddfaylsuch Lender) a borrowing of, or conversiomta@ontinuation of, Eurodollar Advances or
Competitive Bid Rate Advances to Borrower doesanaiur on the date specified therefor in a NoticBafrowing, Competitive Bid
Accept/Reject Letter, or Notice of Conversion/Coattion (whether or not withdrawn), (ii) if any spnent (including mandatory
prepayments and any conversions pursuant to

Section 3.10.(b)) of any Eurodollar Advances torBaer occurs on a date which is not the last dagnoiinterest Period applicable thereto, or
(iii), if, for any reason, Borrower defaults in iibligation to repay its Eurodollar Advances whequired by the terms of this Agreement.

SECTION 3.14. ASSUMPTIONS CONCERNING FUNDING OF EOROLLAR AND COMPETITIVE BID RATE ADVANCES.

Calculation of all amounts payable to a Lender unigis Article 3. shall be made as though that legrithd actually funded its relevant
Eurodollar Advances or Competitive Bid Rate Advantteough the purchase of deposits in the relewemket bearing interest at the rate
applicable to such Eurodollar Advances or CompetiBid Rate Advance in an amount equal to the amofuthhe Eurodollar Advances or
Competitive Bid Rate Advance and having a maturitgnparable to the relevant Interest Period andutitrahe transfer of such Eurodollar
Advances or Competitive Bid Rate Advance from dshadre office of that Lender to a domestic offi¢atmt Lender in the United States of
America; provided, however that each Lender mayl feach of its Eurodollar Advances or Competitivd Bate Advances in any manner it
sees fit and the foregoing assumption shall be aabdfor calculation of amounts payable under #hitcle 3.

SECTION 3.15. APPORTIONMENT OF PAYMENTS.

Aggregate principal and interest payments in retspelcoans and payments in respect of Facility Feedl be apportioned among all
outstanding Commitments and Loans to which sucimgays relate, proportionately to the Lenders' rethpe pro rata portions of such
Commitments and outstanding Loans. The Agent gimathptly distribute to each Lender at its paymédfite specified by any Lender its
share of any such payments received by the Agettimaame Business Day as such payment is deerbedrézeived by the Agent.
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SECTION 3.16. SHARING OF PAYMENTS, ETC.

If any Lender shall obtain any payment or reductionluding, without limitation, any amounts receivas adequate protection of a deposit
treated as cash collateral under the Bankruptcyefofithe Obligations (whether voluntary, involugtahrough the exercise of any right of
setoff, or otherwise) in excess of its Applicable Coitment Percentage of payments or reductions onwextadf such obligations obtained
all the Lenders (other than payments of principaérest and fees with respect to the CompetitielBans which are payable solely to the
Lenders participating therein), such Lender stathiwith (i) notify each of the other Lenders angeft of such receipt, and (ii) purchase f
the other Lenders such participations in the aéig¢abligations as shall be necessary to causemuchasing Lender to share the excess
payment or reduction, net of costs incurred in emtion therewith, ratably with each of them, pr@ddhat if all or any portion of such exc
payment or reduction is thereafter recovered fraohgpurchasing Lender or additional costs are necljithe purchase shall be rescinded and
the purchase price restored to the extent of seobvery or such additional costs, but without ies¢runless the Lender obligated to return
such funds is required to pay interest on suchduBdrrower agrees that any Lender so purchaspagticipation from another Lender
pursuant to this Section 3.16. may, to the fukedent permitted by law, exercise all its rightgafyment (including the right of set-off) with
respect to such participation as fully as if sueimdier were the direct creditor of Borrower in thgoant of such participation. Any payment
received by the Agent or any Lender following tleewrence and during the continuation of an Evémiefault shall be distributed pro rata
amongst the Lenders based upon the percentageethtay dividing the Obligations owing to each Leniohe the total amount of Obligations
on the date of receipt of such payment, with sunbumnts to be applied to the outstanding Obligatiareccordance with the terms of this
Agreement.

SECTION 3.17. CAPITAL ADEQUACY.

Without limiting any other provision of this Agreemt, in the event that any Lender shall have deterdthat any law, treaty, governmental
(or quasi-governmental) rule, regulation, guidelimerder regarding capital adequacy not currantlffect or fully applicable as of the
Closing Date, or any change therein or in the pregtation or application thereof after the Closidete, or compliance by such Lender with
any request or directive regarding capital adequetycurrently in effect or fully applicable astbe Closing Date (whether or not having the
force of law and whether or not failure to comgigrtewith would be unlawful) from a central bankgovernmental authority or body having
jurisdiction, does or shall have the effect of r&idg the rate of return on such Lender's capita@ asnsequence of its obligations hereund:
a level below that which such Lender could haveeaad but for such law, treaty, rule, regulationidgline or order, or such change or
compliance (taking into consideration such Lendaolicies with respect to capital adequacy) by moant deemed by such Lender to be
Material, then within ten (10) Business Days aiteitten notice and demand by such Lender (with espiereof to the Agent), Borrower sl
from time to time pay to such Lender additional amts sufficient to compensate such Lender for sadhction (but, in the case of
outstanding Base Rate Advances, without duplicatfoamy amounts already recovered by such Lendeedson of an adjustment in the
applicable Base Rate). Each certificate as to theuat payable under this Section 3.17. (which fieate shall set forth the basis for
requesting such amounts in reasonable detail),
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submitted to Borrower by any Lender in good fadthall, absent manifest error, be final, conclusind binding for all purposes.
SECTION 3.18. LIMITATION ON CERTAIN PAYMENT OBLIGATONS.

(a) Each Lender or the Agent shall make written aetnon the Borrower for indemnification or compeéimapursuant to Section 3.8.(b) no
later than six months after the earlier of (i) be tate on which Lender or the Agent makes paywiegnty such Taxes and (ii) the date on
which the relevant taxing authority or other goweemtal authority makes written demand upon suchdeeor Agent for the payment of such
Taxes.

(b) Each Lender or Agent shall make written demamdhe Borrower for indemnification or compensatmmsuant to Section 3.13. no later
than six months after the event giving rise todlaém for indemnification or compensation occurs.

(c) Each Lender or the Agent shall make written dednon the Borrower for identification or compersapursuant to Section 3.11. or
Section 3.17. no later than six months after sueihdier or Agent receives actual notice or obtaihsah&nowledge of the promulgation of a
law, rule, order, interpretation or occurrence mbther event giving rise to a claim pursuant tchguovisions.

(d) In the event that the Lenders or Agent faijjitee the Borrower notice within the time limitat®set forth above, the Borrower shall not
have any obligation to pay amounts with respesutth claims accrued prior to six months precedmgveritten demand therefor.

ARTICLE 4. CONDITIONS TO BORROWINGS
The obligation of each Lender to make Advancesdod@ver is subject to the satisfaction of the faillog conditions:
SECTION 4.1. CONDITIONS PRECEDENT TO INITIAL LOANS.

At the time of the making of the initial Loans heneler on the Closing Date, all obligations of Bareo hereunder incurred prior to the initial
Loans (including, without limitation, Borrower's lgdations to reimburse the reasonable fees andnmgseof counsel to the Agent and any
fees and expenses payable to the Agent as preyiagsted with Borrower), shall have been paid Ih &nd the Agent shall have received
following, in form and substance reasonably satisiy in all respects to the Agent:
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(a) the duly executed counterparts of this Agreamen

(b) the duly completed Revolving Credit Notes ewiciag the Revolving Credit Commitments, and anyliapple, duly executed Competitive
Bid Notes evidencing the Competitive Bid Facility;

(c) all required, duly executed Subsidiary Guarsiti

(d) certificates of the Secretary or Assistant 8gay of the Borrower attaching and certifying asof the resolutions of the board of
directors of the Borrower, and each Subsidiary @uotar providing a required Subsidiary Guarantyl(iding Subsidiaries serving as general
partners of any Subsidiary), authorizing as appleshe execution, delivery and performance of@hedit Documents;

(e) certificates of the Secretary or an Assistatr&ary of the Borrower certifying (i) the nanmidetand true signature of each officer of the
Borrower executing the Credit Documents, and ki@ bylaws of the Borrower and each Subsidiary Guara

(f) certified copies of the certificate or articleSincorporation of the Borrower and each of itbSidiaries certified by the Secretary of State
and by the Secretary or Assistant Secretary oBtiveower or such Subsidiaries, as appropriate ttageavith certificates of good standing or
existence, as may be available from the Secrefad®yate of the jurisdiction of incorporation or argzation of the Borrower and each of its
Subsidiaries, and each other jurisdiction whereothirership of Property or the conduct of its busseequire the Borrower or its Subsidiaries
to be qualified, except where a failure to be salifjed would not have a Materially Adverse Effect;

(g) certificate of Borrower in substantially thefo of Exhibit H attached hereto and appropriat@snpleted;

(h) the favorable opinion of corporate counsehi® €onsolidated Companies as to certain matteostautially in the form of Exhibit I, in
each case addressed to the Agent and each of titelse

(i) copies of all documents and instruments, iniclgdall consents, authorizations and filings, regdiunder the articles or certificate of
incorporation and bylaws or other organizationajjaverning documents, under any Requirement of daly any Material Contractual
Obligation of the Consolidated Companies, in cotinaavith the execution, delivery, performance,idi#&y and enforceability of the Credit
Documents and the other documents to be executbdeivered hereunder, and such consents, auttionizafilings and orders shall be in
full force and effect;

() any other document, opinion or certificate w@aably requested by the Agent and the Lendersiagstime Agent and the Lenders that all
corporate proceedings and all other legal mattecennection with the authorization, legality, dity and enforceability of the Credit
Documents are in form and substance satisfactotyeth enders; and
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(k) a certificate from the Chief Financial Officef the Borrower certifying that the first Advanceder the Revolving Credit Commitments
shall be used to cancel and pay in full all Priev8lving Credit Debt.

SECTION 4.2. CONDITIONS TO ALL LOANS.

At the time of the making of all Loans, includirtgtinitial Loans hereunder, (before as well agrafiving effect to such Loans and to the
proposed use of the proceeds thereon, the follosamglitions shall have been satisfied or shalltexis

(a) there shall exist no Default or Event of Defaul

(b) all representations and warranties by Borrosagrtained herein shall be true and correct in atevial respects with the same effect as
though such representations and warranties hadrbada on and as of the date of such Loans excéipe textent they expressly relate to an
earlier date or have been updated to the extentified herein;

(c) since the date of the most recent financidkstants of the Consolidated Companies describ&ation 5.14., there shall have been no
change which has had or is reasonably likely tetaiaterially Adverse Effect (whether or not amfice with respect to such change has
been furnished to the Lenders pursuant to Sectioi; 6

(d) there shall be no action or proceeding instdutr pending before any court or other governnieniihority or, to the knowledge of any
Executive Officer of Borrower, threatened (i) whistreasonably likely to have a Materially AdveEféect, or (ii) seeking to prohibit or
restrict one or more of the Consolidated Companigist to own or operate any portion of its bussies Properties, or to compel one or more
of the Borrower and its Consolidated Companiessgpate of or hold separate all or any portion ®bitisinesses or Properties, where such
portion or portions of such business(es) or Priggras the case may be, constitute a Materialomoof the total businesses or Properties, of
the Consolidated Companies;

(e) the Loans to be made and the use of proceedsathshall not contravene, violate or conflicttwior involve the Agent or any Lender in a
violation of, any law, rule, injunction, or regutat, or determination of any court of law or otlgewernmental authority applicable to any
Consolidated Company; and

(f) the Agent shall have received such other documer legal opinions as the Agent or any Lendey reasonably request, all in form and
substance reasonably satisfactory to the Agent.

Each request for a Borrowing or Competitive Bid Rest and the acceptance by Borrower of the prodbedsof shall constitute a
representation and warranty by Borrower, as ofiite of the Loans comprising such Borrowing, thatapplicable conditions specified in
Sections 4.

1. and 4.2. have been satisfied.
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ARTICLE 5. REPRESENTATIONS AND WARRANTIES
Borrower (as to itself and all other Consolidatemh{panies) represents and warrants as follows:
SECTION 5.1. CORPORATE EXISTENCE; COMPLIANCE WITHAWV.

Each of the Consolidated Companies is a corporality organized, validly existing, and in good steag under the laws of the jurisdiction
of its incorporation. Each of the Consolidated Canips (i) has the corporate power and authoritythedegal right to own and operate its
Property and to conduct its business, (ii) is dylglified as a foreign corporation and in good gtag under the laws of each jurisdiction
where its ownership of Property or the conduct®business requires such qualification, andi§iin compliance with all Requirements of
Law, where the failure to so comply is reasonaliigly to have a Materially Adverse Effect. The gdiction of incorporation or organization,
and the ownership of all issued and outstandingalagiock, for each Subsidiary as of the datehif Agreement is accurately described on
Schedule 5.1. Schedule 5.1. may be updated fromttintime by the Borrower by giving written notitereof to the Agent.

SECTION 5.2. CORPORATE POWER; AUTHORIZATION.

Each of the Borrower and its Subsidiary Guarartasthe corporate power and authority to makeyeietind perform the Credit Documents
to which it is a party and has taken all necessargorate action to authorize the execution, defiead performance of such Credit
Documents. No consent or authorization of, or dilmith, any Person (including, without limitaticemy governmental authority), is required
in connection with the execution, delivery or peniance by the Borrower or its Subsidiary Guarantmrshe validity or enforceability agail
the Borrower or its Subsidiary Guarantors, of tmedt Documents, other than such consents, autitaies or filings which have been made
or obtained.

SECTION 5.3. ENFORCEABLE OBLIGATIONS.

This Agreement has been duly executed and deliyaretieach other Credit Document will be duly exedwand delivered, by the respective
Consolidated Companies, as applicable, and thieégent constitutes, and each other Credit Documleen executed and delivered will
constitute, legal, valid and binding obligationgtteé Consolidated Companies executing the sameraable against such Consolidated
Companies in accordance with their respective terms

SECTION 5.4. NO LEGAL BAR.

The execution, delivery and performance by the Glissted Companies of the Credit Documents do fmate their respective articles or
certificates of incorporation, bylaws or other argational or governing documents, or any RequirgméLaw, or any applicable judgment,
court order, administrative agency order, or caubeeach or default under any of their respectiatedal Contractual Obligations.

-37-



SECTION 5.5. NO MATERIAL LITIGATION.

Except as set forth on Schedule 5.5., no litigatiovestigation or proceeding of or before any ¢aumibunal, arbitrator or governmental
authority is pending or, to the knowledge of angé&ixtive Officer of the Borrower, threatened by gaiast any of the Consolidated
Companies, or against any of their respective Rtigseor revenues, existing or future (a) with exggo any Credit Document, or any of the
transactions contemplated hereby or thereby, owftigh, if adversely determined, is reasonablyljike have a Materially Adverse Effect.

SECTION 5.6. INVESTMENT COMPANY ACT, ETC.

Neither of the Consolidated Companies is an "inmestt company" or a company "controlled" by an "stugent company” (as each of 1
qguoted terms is defined or used in the Investmem@ny Act of 1940, as amended). None of the Cafeteld Companies is subject to
regulation under the Public Utility Holding CompahAgt of 1935, the Federal Power Act, or any foreifgaeral or local statute or regulation
limiting its ability to incur Indebtedness for MonBorrowed, guarantee such indebtedness, or pligslgssets to secure such indebtedness, a
contemplated hereby or by any other Credit Document

SECTION 5.7. MARGIN REGULATIONS.

No part of the proceeds of any of the Loans willlsed for any purpose which violates, or which widag inconsistent or not in compliar
with, the provisions of the applicable Margin Regidns.

SECTION 5.8. COMPLIANCE WITH ENVIRONMENTAL LAWS.

(a) The Consolidated Companies have received rioasodf claims or potential liability under, angé an compliance with, all applicable
Environmental Laws, where such claims and liak#itunder, and failures to comply with, such statutegulations, rules, ordinances, laws or
licenses, is reasonably likely to result in peealtifines, claims or other liabilities to the Cdigsted Companies in amounts that would ha
Materially Adverse Effect, either individually an the aggregate (including any such penaltiessfiokims, or liabilities relating to the
matters set forth on Schedule 5.8.(a)), exceptéfeh on Schedule 5.8.(a)).

(b) Except as set forth on Schedule 5.8.(b), ndrikeoConsolidated Companies has received anyaofiviolation, or notice of any action,
either judicial or administrative, from any goveramtal authority (whether United States or foreigrting to the actual or alleged violation
of any Environmental Law, including, without limii@n any notice of any actual or alleged spill Kear other release of any Hazardous
Substance, waste or hazardous waste by any Coatemli€ompany or its employees or agents, or dgetexistence of any continuation on
any Properties owned by any Consolidated Compahgrevany such violation, spill, leak, release artamination is reasonably likely to
result in penalties, fines, claims or other lighgb to the Consolidated
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Companies in amounts that would have a Materialygkse Effect, either individually or in the aggaésy

(c) Except as set forth on Schedule 5.8.(c), thesGlidated Companies have obtained all necessagrgmental permits, licenses and
approvals for the operations conducted on thepaetive Properties, including without limitation, @quired Material permits, licenses and
approvals for (i) the emission of air pollutantscontaminants, (ii) the treatment or pretreatmewdt@ischarge of waste water or storm water,
(iii) the treatment, storage, disposal or genenatibhazardous wastes, (iv) the withdrawal and esdground water or surface water, and (v)
the disposal of solid wastes, in any such caseewvnerfailure to have such license, permit or apgiris reasonably likely to have a Materi:
Adverse Effect.

SECTION 5.9. INSURANCE.

The Consolidated Companies currently maintain snshrance with respect to their Properties andnmssi with financially sound and
reputable insurers, and in such amounts and havioky coverages against losses and damages whiBlottwver in the exercise of its
reasonable prudent business judgment has deterttarimxnecessary to prevent the Consolidated Cop&nom experiencing a loss which
would cause a Materially Adverse Effect. The Coitkstéd Companies have paid all Material amountasafrance premiums now due and
owing with respect to such insurance policies ankrages, and such policies and coverages ard forite and effect.

SECTION 5.10. NO DEFAULT.

None of the Consolidated Companies is in defaulienror with respect to any Contractual Obligatiomny respect which has had o
reasonably likely to have a Materially Adverse Effe

SECTION 5.11. NO BURDENSOME RESTRICTIONS.

Except as set forth on Schedule 5.11., none oftresolidated Companies is a party to or bound lgyGontractual Obligation or
Requirement of Law or any provision of its respetarticles or certificates of incorporation, byfwr other organizational or governing
documents which has had or is reasonably likelyatee a Materially Adverse Effect.

SECTION 5.12. TAXES.

The Consolidated Companies have filed all Federald¢turns and, to the knowledge of any Executiffec€r of the Borrower, the
Consolidated Companies have filed all other tarret which are required to have been filed in amiggliction; the Consolidated Companies
have paid all taxes shown to be due and payabseiom Federal returns and other returns and alf ¢tdlxes, assessments, fees and other
charges payable by them, in each case, to thetakiesame have become due and payable and beé&ydave become delinquent, except
for the filing of any such returns or the paymeinauoy taxes, assessments, fees and other chasgemthunt,
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applicability or validity of which is currently beg contested in good faith by appropriate procegland with respect to which any
Consolidated Company has set aside on its booksvess (segregated to the extent required by GA&R)rekd by it in good faith to be
adequate. The Borrower has not received writteit@atf any proposed Material tax assessment withe&t to Federal income taxes against
any of the Consolidated Companies nor does anyufixecOfficer of the Borrower know of any Materkéderal income tax liability on the
part of the Consolidated Companies other than aoly assessment or liability which is adequatelgme=d for on the books of the
Consolidated Companies in accordance with GAAP.

SECTION 5.13. SUBSIDIARIES.

Except as disclosed on Schedule 5.13., Borrowenb&ubsidiaries and neither Borrower nor any Slidsi is a joint venture partner or
general partner in any partnership. Schedule $n8y. be updated from time to time by the Borroweglwng written notice thereof to the
Agent.

SECTION 5.14. FINANCIAL STATEMENTS.

Borrower has furnished to the Agent and the Len(lethe audited consolidated balance sheets darofary 31, 1997 of the Consolidated
Companies and the related consolidated stateméirtsame, shareholders' equity and cash flowsterfiscal years then ended, including in
each case the related notes. The foregoing finbstagements fairly present in all Material resgebe consolidated financial condition of the
Consolidated Companies as at the dates thereaksnits of operations for such periods in confoymiith GAAP consistently applied
(subject, in the case of the quarterly financiateshents, to normal year-end audit adjustmentdtendbsence of certain notes). The
Consolidated Companies taken as a whole did nat hay Material contingent obligations, contingéabilities, or Material liabilities for
known taxes, long-term leases or unusual forwaldmmg-term commitments required to be reflectethanforegoing financial statements or
the notes thereto that are not so reflected. S#me2, 1997, there have been no changes with regpéite Consolidated Companies which
has had or is reasonably likely to have a Matsgriatlverse Effect.

SECTION 5.15. ERISA.
Except as disclosed on Schedule 5.15.:

(a) Identification of Plans. None of the Consol&thCompanies nor any of their respective ERISAliatés maintains or contributes to, or
during the past seven years maintained or contibtd, any Plan that is subject to Title IV of ER|S

(b) Compliance. Each Plan maintained by the Codat#did Companies has at all times been maintainyetthelr terms and in operation, in
compliance with all applicable laws, and the Coitsdeéd Companies are subject to no tax or penattyspect to any Plan of such
Consolidated Company or any ERISA Affiliate thergn€luding without limitation, any tax or penalipder Title | or Title IV of ERISA or
under Chapter 43 of the Tax Code, or any tax oalpenesulting from a loss of deduction under Sewi162, 404, or 419 of the Tax Code,
where the failure to comply with such
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laws, and such taxes and penalties, together Wittreer liabilities referred to in this Sectionl5. (taken as a whole), would in the aggregate
have a Materially Adverse Effect;

(c) Liabilities. The Consolidated Companies argetitto no liabilities (including withdrawal lialitiles) with respect to any Plans of such
Consolidated Companies or any of their ERISA Adfiéis, including without limitation, any liabilitiesising from Titles | or IV of ERISA,

other than obligations to fund benefits under agoimy Plan and to pay current contributions, expsrd premiums with respect to such
Plans, where such liabilities, together with aliatliabilities referred to in this Section 5.1faken as a whole), would in the aggregate have 8
Materially Adverse Effect;

(d) Funding. The Consolidated Companies and, veipect to any Plan which is subject to Title IME&ISA, each of their respective ERISA
Affiliates, have made full and timely payment dfahounts (A) required to be contributed undertérens of each Plan and applicable law,
and (B) required to be paid as expenses (incluBBGC or other premiums) of each Plan, where theréato pay such amounts (when taken
as a whole, including any penalties attributableuch amounts) would have a Materially Adverse &ffido Plan subject to Title IV of

ERISA has an "amount of unfunded benefit liabititi¢as defined in Section 4001(a)(18) of ERISAYedmined as if such Plan terminated on
any date on which this representation and warrsntigemed made, in any amount which, together alithther liabilities referred to in this
Section 5.15. (taken as a whole), would have a Nl Adverse Effect if such amount were then dinel payable. The Consolidated
Companies are subject to no liabilities with re$pegost-retirement medical benefits in any amsuvttich, together with all other liabilities
referred to in this Section 5.15. (taken as a whaeleuld have a Materially Adverse Effect if suagh@unts were then due and payable.

SECTION 5.16. PATENTS, TRADEMARKS, LICENSES, ETC.

Except as set forth on Schedule 5.16., (i) the Glafeted Companies have obtained and hold in &uttd and effect all Material governmer
authorizations, consents, approvals, patents,rades, service marks, franchises, trade namesyighpy, licenses and other such rights, free
from burdensome restrictions, which are necessarthe operation of their respective businessgsesently conducted, and (ii) to the bes
Borrower's knowledge, no product, process, metkedjice or other item presently sold by or employgdny Consolidated Company in
connection with such business infringes any patérsdemark, service mark, franchise, trade nawgyright, license or other right owned by
any other Person and there is not presently pendimg the knowledge of Borrower, threatened, elaym or litigation against or affecting
any Consolidated Company contesting such Pergghtsto sell or use any such product, process, atgtbubstance or other item where the
result of such failure to obtain and hold such figher such infringement would have a Materiallgvierse Effect.

SECTION 5.17. OWNERSHIP OF PROPERTY; LIENS.

(a) Except as set forth on Schedule 5.17., (i) €&mhsolidated Company has good and marketabléarfg@estitle to or a valid leasehold
interest in all of its real property and
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good title to all of its other Property, as suchgrties are reflected in the consolidated balaheet of the Consolidated Companies as of
May 2, 1997, except where the failure to hold stitidn, leasehold interest, or possession wouldhawe a Materially Adverse Effect, other
than Properties disposed of in the ordinary coafdmisiness since such date or as otherwise pedrhit the terms of this Agreement, subject
to no known Lien or title defect of any kind, extépens permitted by Section 7.2. and (ii) the Galitated Companies enjoy peaceful and
undisturbed possession under all of their respedtiases except where the failure to enjoy peaeefililundisturbed possession would not
have a Materially Adverse Effect.

(b) As of the date of this Agreement, the Propertyed by each Consolidated Company is not suljesty Lien securing any Indebtedness
or other obligation of such Consolidated Compangoess of $2,500,000 individually or in the aggtegother than as described on
Schedule 5.17. hereof.

SECTION 5.18. INDEBTEDNESS.

Other than as described on Schedule 5.18. heminas of the date hereof, the Consolidated Compaoiea consolidated basis, are not
obligors (singularly or in the aggregate) in respd@ny Indebtedness for Borrowed Money in exadsk?,500,000 or any commitment to
create or incur any Indebtedness for Borrowed Maneaxcess of $2,500,000.

SECTION 5.19. FINANCIAL CONDITION.

On the Closing Date and after giving effect totila@sactions contemplated by this Agreement andtier Credit Documents, the Property
of each Consolidated Company at fair valuation lzesked on their present fair saleable value wileegcsuch Consolidated Company's debts,
including contingent liabilities, (ii) the remairgreapital of such Consolidated Company will noubeeasonably small to conduct such
Consolidated Company's business, and (iii) sucts@atated Company will not have incurred debtshavre intended to incur debts, beyond
the Consolidated Company's ability to pay suchslabtthey mature. For purposes of this Section,5'd€bt" means any liability on a claim,
and "claim" means (a) the right to payment, whetharot such right is reduced to judgment, liquédiatunliquidated, fixed, contingent,
matured, unmatured, disputed, undisputed, legaifaule, secured or unsecured, or (b) the riglintequitable remedy for breach of
performance if such breach gives rise to a rigitapment, whether or not such right to an equitatdreedy is reduced to judgment, fixed,
contingent, matured, unmatured, disputed, undishsecured or unsecured.

SECTION 5.20. LABOR MATTERS.

Except as set forth in Schedule 5.20., the Cora@dl Companies have experienced no strikes, labputes, slow downs or work stoppages
due to labor disagreements which is reasonabliylikehave, a Materially Adverse Effect, and, te thest knowledge of the Executive
Officers of the Borrower, there are no such strikisputes, slow downs or work stoppages threatagadst any Consolidated Company
except as disclosed in writing to the Agent. Tharsavorked and payment made to employees of thedlidated Companies have
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not been in violation in any Material respect af #air Labor Standards Act or any other applicébedealing with such matters, and all
payments due from the Consolidated Companies,ravficch any claim may be made against the CongelétH&ompanies, on account of
wages and employee health and welfare insurancethed benefits have been paid or accrued asitiabibn the books of the Consolidated
Companies, in each case where the failure to comiplysuch laws or to pay or accrue such liabditie reasonably likely to have a Materic
Adverse Effect.

SECTION 5.21. PAYMENT OF DIVIDEND RESTRICTIONS.

Except as described on Schedule 5.21., none @dnsolidated Companies is party to or subject joamreement or understanding restric
or limiting the payment of any dividends or othéstdbutions by any such Consolidated Company.

SECTION 5.22. DISCLOSURE.

(a) Neither this Agreement nor any financial staata delivered to the Lenders nor in the most teeersion of any other document,
certificate or written statement furnished to trenders by or on behalf of any Consolidated Compaicpnnection with the transactions
contemplated hereby contains any untrue statenienMaterial fact or omits to state a Material faetessary in order to make the statements
contained therein or herein not misleading, it bainderstood that the representation set forthi;mSection 5.22.(a) shall not apply to any
financial projections or other pro forma finandialormation.

(b) The financial projections and other pro forrimahcial information contained in the informatigferred to in subsection (a) above were
based on good faith estimates and assumptions/béligy the applicable Consolidated Companies tiielsonable at the time made and a
time furnished to the Agent and/or any Lenderginly recognized by the Lenders that such projestand other pro forma financial
information as to future events such projectiors atier pro forma financial information may diffeom the projected results for such period
or periods.

SECTION 5.23. NOTICE OF VIOLATIONS.

The Borrower has not received notice, and no Cagtestgld Company has received notice, that it iSatation of any Requirement of Law,
judgment, court order, rule, or regulation that lddoe expected to have a Materially Adverse Efi

SECTION 5.24. FILINGS.

The Borrower has filed all reports and statemesgsiired to be filed with the Securities and Exclee@gmmission. As of their respective
dates, the reports and statements referred to atmmaplied in all Material respects with all ruleddaegulations promulgated by the Secur
and Exchange Commission and did not contain anyarstatement of a Material fact
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or omit to state a Material fact required to beestaherein or necessary to make the statementsrhén light of the circumstances under
which they were made, not misleading.

ARTICLE 6. AFFIRMATIVE COVENANTS
So long as any Commitment remains in effect hereundany Note shall remain unpaid, Borrower will:
SECTION 6.1. CORPORATE EXISTENCE, ETC.

Preserve and maintain, and cause each of the Gadatsal Companies to preserve and maintain, itsazate existence (except as otherwise
permitted pursuant to Section 7.3.), its Materigihts, franchises, and licenses, and its Mateasqts and copyrights (for the scheduled
duration thereof), trademarks, trade names, semias, and other intellectual property rights,assary or desirable in the normal condu
its business, and its qualification to do busiresa foreign corporation in all jurisdictions whéreonducts business or other activities
making such qualification necessary, where theifaito be so qualified is reasonably likely to havwdaterially Adverse Effect.

SECTION 6.2. COMPLIANCE WITH LAWS, ETC.

Comply, and cause each Consolidated Company tolgomiph all Requirements of Law (including, withblimitation, the Environmental
Laws) and all Contractual Obligations applicabl®tdinding on any of them where the failure to phnwith such Requirements of Law and
Contractual Obligations is reasonably likely to é@a@a/Materially Adverse Effect.

SECTION 6.3. PAYMENT OF TAXES AND CLAIMS, ETC.

File and cause each Consolidated Company to fileegleral, state, local and foreign tax returns éine required to be filed by each of them
and pay all taxes that have become due pursuanictoreturns or pursuant to any assessment inatethigeeof received by any Consolidated
Company; and each Consolidated Company will pasaose to be paid all other taxes, assessmentsaridesther governmental charges and
levies which, to the knowledge of any of the ExaeuOfficers of any Consolidated Company, are due @ayable before the same become
delinquent, except any such taxes and assessngeats being contested in good faith by appropaatktimely proceedings and as to which
adequate reserves have been established in accerdéh GAAP.

SECTION 6.4. KEEPING OF BOOKS.

Keep, and cause each Consolidated Company to gesper books of record and account, containing deta@nd accurate entries of all tr
respective financial and business transactions.
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SECTION 6.5. VISITATION, INSPECTION, ETC.

Permit, and cause each Consolidated Company tatpamy representative of the Agent or any Lendethe Agent's or such Lender's
expense, to visit and inspect any of its Propdotgxamine its books and records and to make capiétake extracts therefrom, and to
discuss its affairs, finances and accounts witbffisers, all at such reasonable times and as aftethe Agent or such Lender may reasonably
request after reasonable prior notice to Borrowssyided, however, that at any time following theearrence and during the continuance of a
Default or an Event of Default, no prior noticeBorrower shall be required.

SECTION 6.6. INSURANCE; MAINTENANCE OF PROPERTIES.

(&) Maintain or cause to be maintained with finafigisound and reputable insurers, such insurartteraspect to its Properties and business
in such amounts as the Borrower has determindukixercise of its reasonable prudent businessrjadyis necessary to prevent the
Consolidated Companies, singularly or in the agateefrom experiencing a loss which would cause tehly Adverse Effect.

(b) Cause, and cause each of the Consolidated Goesp@ cause, all Properties used or useful ircéimeluct of its business to be maintained
and kept in good condition, repair and working oraed supplied with all necessary equipment andesn be made all necessary repairs,
renewals, replacements, settlements and improventieerteof, all as in the reasonable judgment of@®eer may be necessary so that the
business carried on in connection therewith magrbperly and advantageously conducted at all tirpesjided, however, that nothing in tl
Section shall prevent Borrower from discontinuihg bperation or maintenance of any such Propeéftsegh discontinuance is, in the
reasonable judgment of Borrower, desirable in thredact of its business or the business of any Qulsted Company.

(c) Cause a summary, set forth in format and detagonably acceptable to the Agent, of the typdsaanounts of insurance (property and
liability) maintained by the Consolidated Compartiebe delivered to the Agent on or before thig@)(days after the Closing Date.

SECTION 6.7. FINANCIAL REPORTS.
The Borrower will furnish to the Agent and each tden

(a) Within fifty (50) days after the end of eachtloé first three quarter-annual periods of eachdfi¥ear (and, in any event, in each case as
soon as prepared), the quarterly Financial RefgdheoBorrower as of the end of that period, predasn a consolidated basis and
accompanied by a certificate, dated the date oishing, signed by a Financial Officer of the Baves to the effect that such Financial Re
accurately presents in all Material respects thesclidated financial condition of the Consolida@aimpanies and that such Financial Report
has been prepared in accordance with GAAP condligtaoplied (subject to year end adjustments), piktieat such Financial Report need not
be accompanied by notes.
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(b) Within one hundred (100) days after the endaufh Fiscal Year (and, in any event, as soon dkbhg, the annual Financial Report of
Borrower (with accompanying notes) for that Fis¢ahr prepared on a consolidated basis (which FinhReport shall be reported on by the
Borrower's independent certified public accountasush report to state that such Financial Repinyfpresents in all Material respects the
consolidated financial condition and results ofragien of the Consolidated Companies in accordavite GAAP and to be without any
Material qualifications or exceptions). The augitrdon in respect of the consolidated Financial &tephall be the unqualified opinion of one
of the nationally recognized "Big Six" firms of iagendent certified public accountants acceptablegtmnt.

(c) Within fifty (50) days after the end of eachitsffirst three quarterly accounting periods arithin one hundred (100) days after the end of
each Fiscal Year, a statement certified as truecamgct by a Financial Officer of the Borrowerbstantially in the form of Exhibit J hereto,
with back-up material setting forth in reasonald¢éad such calculations attached thereto and statimether any Default or Event of Default
has occurred and is continuing, and if a DefauEwent of Default has occurred and is continuitggirsg the Borrower's intentions with
respect thereto;

(d) Within fifty (50) days after the end of eachisfquarterly accounting periods (including tharyend quarterly period), a statement
certified as true and correct by a Financial Offickthe Borrower setting forth the Consolidatedhéd Debt to Total Capitalization Ratio :
the Fixed Charge Coverage Ratio as of the lasbflaych quarterly accounting period.

(e) Promptly upon the filing thereof or otherwisscbming available, copies of all financial statetagannual, quarterly and special reports
(including, without limitation, Borrower's 8-K, 1R; and 10-Q reports), proxy statements and noseas$ or made available generally by
Borrower to its public security holders, of all végr and periodic reports and all registrationestegnts and prospectuses, if any, filed by any
of them with any securities exchange or with theugiies and Exchange Commission, and of all prelemses and other statements made
available generally to the public containing Maédevelopments in the business or financial camlivof Borrower and the other
Consolidated Companies.

() Promptly upon receipt thereof, copies of atlancial statements of, and all reports submittedriependent public accountants to
Borrower in connection with each annual, interimspecial audit of Borrower's financial statemeitsluding without limitation, the
comment letter submitted by such accountants tcagement in connection with their annual audit.

(9) As soon possible and in any event within th{B9) days after the Borrower or any Consolidatedh@any knows or has reason to know
that any "Reportable Event" (as defined in Sectiof3(b) of ERISA) with respect to any Plan has oeali(other than such a Reportable
Event for which the PBGC has waived the 30-dayceatequirement under Section 4043(a) of ERISA)saarah Reportable Event involves a
matter that has
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had, or is reasonably likely to have, a Materidlyverse Effect, a statement of a Financial Offickthe applicable Consolidated Company
setting forth details as to such Reportable Evadtthe action which the applicable Consolidated gamy proposes to take with respect
thereto, together with a copy of the notice of sRelportable Event given to the PBGC if a copy afhsnotice is available to the applicable
Consolidated Company.

(h) With reasonable promptness, such other infdonatlating to the Borrower's performance of thggeement or its financial condition as
may reasonably be requested from time to time byAiient.

(i) Concurrently with the furnishing of the anneainsolidated Financial Report required pursuagection 6.7.(b) hereof, furnish or cause to
be furnished to Agent and each Lender a certifiohtompliance in a form reasonably satisfactorpgent prepared by one of the nationally
recognized "Big Six" accounting firms stating tiatmaking the examination necessary for their auké@y have obtained no knowledge of
any Default or Event of Default, or if they havaahed such knowledge, disclosing the nature, Idetaind period of existence of such event.

SECTION 6.8. NOTICES UNDER CERTAIN OTHER INDEBTEDISE.

Immediately upon its receipt thereof, Borrower shahish the Agent a copy of any notice receivgdtlor any other Consolidated Company
from the holder(s) of Indebtedness (or from angtea, agent, attorney, or other party acting omlbeii such holder(s)) in an amount which,
in the aggregate, exceeds $2,500,000.00 wherersiie states or claims (i) the existence or oenee of any default or event of default
with respect to such Indebtedness under the tefmsyoindenture, loan or credit agreement, debentuwte, or other document evidencing or
governing such Indebtedness, or (ii) the existemamcurrence of any event or condition which reggior permits holder(s) of any
Indebtedness of the Consolidated Companies to isgetights under any Change in Control Provision.

SECTION 6.9. NOTICE OF LITIGATION.

The Borrower shall notify the Agent of any actiossits or proceedings instituted by any Personnsg#iie Consolidated Companies where
the uninsured portion of the money damages souwgtitk shall include any deductible amount to bel i the Borrower or any
Consolidated Company) is singularly in an amourgxoess of $15,000,000.00 or where unreserved asouthe aggregate are in excess of
$15,000,000.00 or which is reasonably likely todhaaterially Adverse Effect. Said notice is togieen along with the quarterly and
annual reports required by Section 6.7. hereof,istal specify the amount of damages being claioremther relief being sought, the nature
the claim, the Person instituting the action, suiproceeding, and any other significant featufethe claim.

SECTION 6.10. SUBSIDIARY GUARANTIES.

(a) Subject to subsection (c) below, the Borrovigllscause each of the Consolidated Companiesirxias of the Closing Date to execute
and deliver on or
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before the Closing Date a Subsidiary Guaranty bs&ntially the same form as set forth in Exhihitlike delivery of such documents shal
accompanied by such other documents as the Agenteaaonably request (e.g., certificates of incaapon, articles of incorporation and
bylaws, opinion letters and appropriate resolutioihthe Board of Directors of any such Subsidiana@ntor).

(b) Subject to subsection (c) below, the Borrowsllscause each Consolidated Company not exissngf the Closing Date to execute and
deliver a Subsidiary Guaranty in substantially shene form as set forth in Exhibit K, simultaneouslth the creation or acquisition of any
such Consolidated Company by the Borrower or ahgrosuch Consolidated Company. The delivery of sladuments shall be accompanied
by such other documents as the Agent may reasonadpliest (e.g., certificates of incorporation,cdes of incorporation and bylaws, opinion
letters and appropriate resolutions of the BoarDiofctors of any such Subsidiary Guarantor).

(c) Notwithstanding the foregoing subsections (&) é), the Borrower shall not be required to caarse Consolidated Company to deliver a
Subsidiary Guaranty if the delivery of such docuteemould cause such Consolidated Company to vialayeRequirement of Law.

SECTION 6.11. EXISTING BUSINESS.

Remain and cause each Consolidated Company tomemgaged in business of the same general natdriyja@ as conducted on the Closing
Date.

SECTION 6.12. ERISA INFORMATION AND COMPLIANCE.

Comply and cause each Consolidated Company to gowithi ERISA and all other applicable laws govemany pension or profit sharing
plan or arrangement to which any Consolidated Camjsa party. The Borrower shall provide and shailse each Consolidated Company
to provide Agent with notice of any "reportable et/eor "prohibited transaction” or the impositioha"withdrawal liability" within the
meaning of ERISA.

ARTICLE 7. NEGATIVE COVENANTS
So long as any Commitment remains in effect hereundany Note shall remain unpaid:
SECTION 7.1. FINANCIAL REQUIREMENTS.
The Borrower shall not:

(a) Fixed Charge Coverage Ratio. Suffer or perasitof the last day of any fiscal quarter, the rafi@A) Consolidated EBITR to
(B) the sum of (i) Consolidated Interest Expenges fii) Consolidated Rental Expense to be less tha to 1.0, as
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calculated for the most recently concluded quantet the immediately three (3) preceding fiscal tgrar

(b) Consolidated Funded Debt to Total Capitalizatkatio. Permit, as of the last day of any fisasrter, the ratio of Consolidated Funded
Debt to Total Capitalization to be greater thant®Q.0.

SECTION 7.2. LIENS.

The Borrower will not, and will not permit any Cantislated Company to, create, assume or sufferigi ary Lien upon any of their
respective Properties whether now owned or hereatguired; provided, however, that this
Section 7.2. shall not apply to the following:

(a) any Lien for taxes not yet due or taxes orsssents or other governmental charges which arg lagttively contested in good faith by
appropriate proceedings and as to which adequse¢evies have been established in accordance withFGAA

(b) any customary Liens, pledges or deposits imeotion with worker's compensation, unemploymestiance, or social security, or
deposits incidental to the conduct of the busiméssy Consolidated Company or the ownership of@frtheir Properties which were not
incurred in connection with the borrowing of moraythe obtaining of advances or credit and whicndbin the aggregate Materially detract
from the value of their Properties or Materiallypair the use thereof in the operation of their besses;

(c) any customary Liens to secure the performaméendlers, statutory obligations, surety and appeatls, and similar obligations and as to
which adequate reserves have been establishedondanice with GAAP;

(d) statutory Liens of carriers, warehousemen, rarids, materialmen and other Liens imposed by l@ated in the ordinary course of
business for amounts not yet due or which are beamgested in good faith by appropriate proceedargsas to which adequate reserves have
been established in accordance with GAAP;

(e) Liens consisting of encumbrances in the natfimning restrictions, easements, rights andiotistins of record on the use of real prope
on the date of the acquisition thereof and stayut@ns of landlords and lessors which in any ais@ot Materially detract from the value of
such real property or impair the use thereof;

(f) any Lien in favor of the United States of Anwrior any department or agency thereof, or in faf@ny state government or political
subdivision thereof, or in favor of a prime contmxainder a government contract of the United Staieof any state government or any
political subdivision thereof, and, in each cassuiting from acceptance of partial, progress, adear other payments in the ordinary course
of business
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under government contracts of the United Statesf any state government or any political subdasihereof, or subcontracts thereunder;
(9) any Lien existing on the date hereof and dsstbon the consolidated Financial Reports of Bogrow

(h) statutory Liens arising under ERISA createthim ordinary course of business for amounts notlyetand as to which adequate reserves
have been established in accordance with GAAP; and

(i) any Lien incurred in connection with Purchaserdy Indebtedness and placed upon any Propettg dithe of its acquisition (or within ¢
days thereafter) by any Consolidated Company tarseall or a portion of the purchase price thergfoovided that the aggregate cumulative
amount of Indebtedness secured by such purchaseyn@ens must never exceed an amount equal tqoéveent (5%) of Consolidated Net
Worth (in calculating the amount of any Purchasen®olndebtedness secured by a Lien for the purpbtgs

Section 7.2.(d), there shall be excluded Purchasedyl Indebtedness in an amount up to $10,000,000igteibution center under
construction by any Consolidated Company with tleximum exclusion, regardless of the number of ithigtion centers under construction,
of no more than $20,000,000, provided that the Ifage Money Indebtedness incurred in connection télconstruction of a distribution
center and the purchase money Lien evidenced thésebpaid and cancelled within 90 days followthg issuance of a certificate of
occupancy, or similar certification, for such distition center), and provided, that any such Lieallsnot encumber any other Properties of
any Consolidated Company.

SECTION 7.3. MERGER AND SALE OF ASSETS.

The Borrower will not, without the prior written msent of the Required Lenders, merge or consoliditeany other corporation or sell, lei
or transfer or otherwise dispose of all or, duramy twelve-month period, a Material part of its gy to any Person, nor shall the Borrower
permit any Consolidated Company to take any ofth@ve actions; provided that notwithstanding anthefforegoing limitations, if no
Default or Event of Default shall then exist or imdmtely thereafter will exist, Consolidated Comipammay take the following actions:

(a) Any Consolidated Company may merge with (i) Boerower (provided that the Borrower shall be toatinuing or surviving corporation)
or (ii) any one or more other Subsidiaries provitteat either the continuing or surviving corporatghall remain a Consolidated Company;

(b) Any Consolidated Company may sell, lease, fearte otherwise dispose of any of its assets)tth@ Borrower, or (ii) any other
Consolidated Company; and

(c) The Borrower may sell for fair value ScottswjlKentucky office buildings (exclusive of its Sisville, Kentucky distribution center).
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SECTION 7.4. TRANSACTIONS WITH AFFILIATES.

The Borrower will not, and will not permit any Calislated Company to, enter into or be a party tptasnsaction or arrangement with any
Affiliate (including, without limitation, the purase from, sale to or exchange of property withtherrendering of any service by or for, any
Affiliates), except in the ordinary course of angguant to the reasonable requirements of suchdlldased Company's business and upon
fair and reasonable terms no less favorable to 8actsolidated Company than such party would obitaancomparable arm's-length
transaction with a Person other than an Affiliate.

SECTION 7.5. NATURE OF BUSINESS.

The Borrower will not, and will not permit any Caislated Company to, engage in any business H, r@sult, the general nature of the
business, taken on a consolidated basis, whichditben be engaged in by any Consolidated Companydaae fundamentally changed frc
the general nature of the business engaged inebg€dmsolidated Companies on the date of this Ageaém

SECTION 7.6. REGULATIONS G, T, U AND X.

The Borrower will not nor will it permit any Consdated Company to take any action that would resuiny non-compliance of the
Advances made hereunder with Regulations G, T,dJXaof the Board of Governors of the Federal Res&ystem.

SECTION 7.7. ERISA COMPLIANCE.

The Borrower will not, and will not permit any Catislated Company to, incur any Material "accumuddiending deficiency” within the
meaning of

Section 302(a)(2) of ERISA, or any Material liatyilunder Section 4062 of ERISA to the Pension Bieaiaranty Corporation ("PBGC")
established thereunder in connection with any Plan.

SECTION 7.8. INVESTMENTS, LOANS, AND ADVANCES. TH&orrower will not, and will not permit any Consadittkd Company to,
make or permit to remain outstanding any loangdeaaces to or investments in any Person, exceptdhlject to all other provisions of this
Section 7.8., the foregoing restriction shall ngpls to:

(a) investments in direct obligations of the Uniftdtes of America or any agency thereof havinguntas of less than one year;
(b) investments in commercial paper maturing withire year from the date of creation thereof ofttiglest credit rating of a Rating Agency;

(c) investments in bankers' acceptances and cattés of deposit having maturities of less thany@a issued by commercial banks in the
United States of America having capital and surpiusxcess of $50,000,000;
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(d) the endorsement of negotiable or similar insnts in the ordinary course of business; and

(e) investments in stock of any Consolidated Corgsan

(f) investments in stock or assets, or any comhinahereof, of any Subsidiary created or acquafter the Closing Date;
(9) investments received in settlement of debttexka the ordinary course of business; and

(h) advances to officers and employees of Borrawade in the ordinary course of business and nexdess of amounts customarily and
historically loaned to such officers and employeesto exceed $2,500,000 in the aggregate.

SECTION 7.9. SALES AND LEASEBACKS. With regard toyaProperty owned by the Borrower or any Consoéda€ompany as of the
date of this Agreement, the Borrower will not, amtl not permit any Consolidated Company to, eft¢o any arrangement, directly or
indirectly, with any Person by which any ConsolethEntity shall sell or transfer any such Propeiith a market value in excess of
$35,000,000, and by which any Consolidated Entiglighen or thereafter rent or lease as lessee Braperty or any part thereof or other
Property that such Consolidated Entity intendss® for substantially the same purpose or purpaséseaProperty sold or transferred.

With regard to any Property acquired by the Bornoareany Consolidated Company after the date sf Agreement, the Borrower will not,
and will not permit any Consolidated Company, tteeinto any arrangement, directly or indirectlythwany Person by which any
Consolidated Company shall sell or transfer any roperty and by which any Consolidated Compamyl fen or thereafter rent or least
lessee such Property or any part thereof or ottegrePty that the Consolidated Company intends éofassubstantially the same purpose or
purposes as the Property sold or transferred ualessuch sale and leaseback transaction is complégthin a six-month period from the
later of the date the Property is acquired or thte duch Property is placed into service.

SECTION 7.10. GUARANTIES. The Borrower shall natdawill not permit any Consolidated Company to.eefmto any Guaranty, except
that, subject to all other provisions of this Algicthe foregoing restriction shall not apply to:

(a) Subsidiary Guaranties;
(b) the execution by Borrower of a Guaranty for 8yamthetic Lease;

(c) Guaranties executed by one Consolidated Comjmafayor of or to another Consolidated Companythar obligations of another
Consolidated Company;
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(d) endorsements of instruments for deposit orectithn in the ordinary course of business; and
(e) such other Guaranties that do not cause albiagdolation of the Consolidated Funded Debt taal Capitalization Ratio.

SECTION 7.11. LIMITATION ON FUNDED DEBT. The Borroav will not permit any Consolidated Company and@uoasolidated
Companies in the aggregate to incur or suffer tsté&unded Debt other than:

(a) Funded Debt of the Consolidated Companiesiegisin the date of this Agreement and any renesvdénsion, refunding, or refinancing
thereof;

(b) Seasonal unsecured working capital lines dditiecurred subsequent to the date that the Bagrdvas used one hundred percent (100%)
of the Total Commitments and provided that sucls@eal working capital lines of credit may remairistanding only for so long as one
hundred percent (100%) of the Total Commitmentsaiaroutstanding;

(c) Purchase Money Indebtedness permitted by Sectk(i) herein;

(d) Indebtedness incurred in connection with stapdetters of credit issued in the ordinary cowtbusiness on the account of any
Consolidated Company not to exceed for all Conatdid Companies in the aggregate, an outstandingrariroexcess of $15,000,000; and

(e) Indebtedness incurred to First American Nafi@aak in connection with the financing of seasomalking capital needs provided that
aggregate amount of such indebtedness does nata$e®,000,000.

SECTION 7.12. ACQUISITIONS. The Borrower will n@mnd will not permit any Consolidated Company to mAkquisitions for a purchase
price in excess of $25,000,000 in the aggregasmyntwelve (12) month period. For the purpose Hethe purchase price shall be determi
by the sum of: (A) all cash paid, plus (B) the pijral amount of any promissory notes given, plustl@ value of any stock given, and (D)
value of any other Property given or transferretespect of such Acquisition.

ARTICLE 8. EVENTS OF DEFAULT
Upon the occurrence and during the continuancepbéthe following specified events (each an "BvarDefault"):
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SECTION 8.1. PAYMENTS.

Borrower shall fail to make promptly when due (imdihg, without limitation, by mandatory prepaymeany principal payment with respect
to the Loans, or Borrower shall fail to make anyrmant of interest, fee or other amount payableuraer within five (5) Business Days of
the due date thereof.

SECTION 8.2. COVENANTS WITHOUT NOTICE.

Borrower shall fail to observe or perform any caaeinor agreement contained in Sections 6.1.,6.2.,6.5., 6.7., 6.8., 6.9., 6.10., 6.11.,
6.12., or in Article 7. herein.

SECTION 8.3. OTHER COVENANTS.

Borrower shall fail to observe or perform any caaeinor agreement contained in this Agreement, atieer those referred to in Sections 8.1.
and 8.2., and such failure shall remain unremeftie80 days after the earlier of

(i) an Executive Officer of the Borrower obtainikgowledge thereof, or (ii) written notice therebB# have been given to Borrower by Ag
or any Lender;

SECTION 8.4. REPRESENTATIONS.

Any representation or warranty made or deemed todde by Borrower or any other Consolidated Compmartyy any of its officers under
this Agreement or any other Credit Document (inclgdhe Schedules attached thereto), or any aatédior other document submitted to the
Agent or the Lenders by any such Person pursuahetterms of this Agreement or any other Crediti@oent, shall be incorrect in any
Material respect when made or deemed to be masiebonitted;

SECTION 8.5. NON-PAYMENTS OF OTHER INDEBTEDNESS.

Any Consolidated Company shall fail to make whea (uhether at stated maturity, by acceleratiorg@mand or otherwise, and after giving
effect to any applicable grace period) any payneéprincipal of or interest on any Indebtednestéothan the Obligations) exceeding
$2,500,000 individually or in the aggregate;

SECTION 8.6. DEFAULTS UNDER OTHER AGREEMENTS.

Any Consolidated Company shall fail to observe enfgrm within any applicable grace period any caréga or agreements contained in any
agreements or instruments relating to any of ilebtedness (including the Synthetic Lease and aasegty thereof) exceeding $2,500,000
individually or in the aggregate, or any other evarall occur if the effect of such failure or atlewent is to accelerate, or to permit the holder
of such Indebtedness or any other Person to aeteléhe maturity of such Indebtedness; or any sutébtedness shall be required to be
prepaid (other than by a regularly scheduled reguarepayment) in whole or in part prior to itgetbmaturity;
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SECTION 8.7. BANKRUPTCY.

Any Consolidated Company shall commence a voluntasg concerning itself under the Bankruptcy Cadpplicable foreign bankruptcy
laws; or an involuntary case for bankruptcy is canoed against any Consolidated Company and thiiopes not controverted within 10
days, or is not dismissed within 60 days, after m@mcement of the case, or a custodian (as defindeiBankruptcy Code) or similar offic
under applicable foreign bankruptcy laws is appadrfor, or takes charge of, all or any substapigat of the Property of any Consolidated
Company; or any Consolidated Company commenceediugs of its own bankruptcy or to be grantedspsosion of payments or any
other proceeding under any reorganization, arraegénadjustment of debt, relief of debtors, disgoly insolvency or liquidation or similar
law of any jurisdiction, whether now or hereafteeifect, relating to any Consolidated Companyheré is commenced against any
Consolidated Company any such proceeding whichiresmandismissed for a period of 60 days; or anysdbdated Company is adjudicated
insolvent or bankrupt; or any order of relief ohet order approving any such case or proceediagtered; or any Consolidated Company
suffers any appointment of any custodian or the ik it or any substantial part of its Propertyctmtinue undischarged or unstayed for a
period of 60 days; or any Consolidated Company makgeneral assignment for the benefit of creditmrany Consolidated Company shall
fail to pay, or shall state that it is unable ty par shall be unable to pay, its debts generallthay become due; or any Consolidated
Company shall call a meeting of its creditors véthiew to arranging a composition or adjustmeritdlebts; or any Consolidated Company
shall by any act or failure to act indicate its semt to, approval of or acquiescence in any ofdhegoing; or any corporate action is taken by
any Consolidated Company for the purpose of efiigctiny of the foregoing;

SECTION 8.8. ERISA.
A Plan of a Consolidated Company or a Plan sultjetitle IV of ERISA of any of its ERISA Affiliates

(i) shall fail to be funded in accordance with thmimum funding standard required by applicable, |t terms of such Plan,
Section 412 of the Tax Code or Section 302 of ERi@&#4any plan year or a waiver of such standagbigght or granted with respect to such
Plan under applicable law, the terms of such Pta®eation 412 of the Tax Code or Section 303 of&Rlor

(i) is being, or has been, terminated or the stthjétermination proceedings under applicable ¢ethe terms of such Plan; or

(iii) shall require a Consolidated Company to pdevsecurity under applicable law, the terms of deleim, Section 401 or 412 of the Tax
Code or Section 306 or 307 of ERISA, or

(iv) results in a liability to a Consolidated Conmyaunder applicable law, the terms of such Plaite 1V of ERISA,;

and there shall result from any such failure, waitermination or other event a liability to the @8 or a Plan that would have a Materially
Adverse Effect.
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SECTION 8.9. MONEY JUDGMENT.

A final judgments or final order for the paymentobney in excess of $2,500,000 individually orlie iggregate or otherwise having a
Materially Adverse Effect shall be rendered agaiBmtrower or any other Consolidated Company anth fuigment or order shall continue
unsatisfied (in the case of a money judgment) areffect for a period of 30 days during which exerushall not be effectively stayed or
deferred (whether by action of a court, by agredgmentherwise);

SECTION 8.10. OWNERSHIP OF CREDIT PARTIES.
If Borrower ceases to own all of the Voting Stodlany Subsidiary Guarantor.
SECTION 8.11. CHANGE IN CONTROL OF BORROWER.

Any "person” or "group” (within the meaning of Seat13(d) and 14(d)(2) of the Exchange Act) shaltdme the "beneficial owner(s)" (as
defined in Rule 13d-3) of more than thirty perc€ti%) of the shares of the outstanding common sté&orrower entitled to vote for
members of Borrower's board of directors, or (b) event or condition shall occur or exist whichrquant to the terms of any change of
control provision, requires or permits the holdeofsindebtedness of any Consolidated Company wimdlvidually or in the aggregate is
equal to or exceeds $2,500,000 to require that ldgbtedness be redeemed, repurchased, defeaspdidp or repaid, in whole or in part, or
the maturity of such Indebtedness to be acceleiatady respect.

SECTION 8.12. DEFAULT UNDER OTHER CREDIT DOCUMENTS.

There shall exist or occur any "Event of Defauli"psovided under the terms of any Credit Documanany Credit Document ceases to be in
full force and effect or the validity or enforcelilyithereof is disaffirmed by or on behalf of Bower or any other Consolidated Company, or
at any time it is or becomes unlawful for Borrowerany other Consolidated Company to perform ormgrmwith its obligations under any
Credit Document, or the obligations of Borrowelaaly other Consolidated Company, any Credit Docurasnhot or cease to be legal, valid
and binding on Borrower or any such Consolidateth@gany.

Then, and in any such event, and at any time tfierédhany Event of Default shall then be contimgij the Agent may, and upon the writter
telex request of the Required Lenders, shall, bjtewr notice to Borrower, take any or all of thddwing actions, without prejudice to the
rights of the Agent, any Lender or the holder of lote to enforce its claims against Borrower oy 8absidiary Guarantor: (i) declare all
Commitments terminated, whereupon the Commitmeingésaich Lender shall terminate immediately and aagilfy Fee shall forthwith
become due and payable without any other noti@npfkind;

(i) declare the principal of and any accrued ieston the Loans, and all other Obligations owiagghnder to be, whereupon the same shall
become, forthwith due and payable without presentmiemand, protest or other notice of any kindofivhich are hereby waived by the
Borrower; provided, that, if an Event
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of Default specified in Section 8.7. shall occur,nmotice shall be required before those matterfostt herein and in subpart (i) above shal
effective; (iii) may exercise all remedies undey &ubsidiary Guaranty; and
(iv) may exercise any other rights or remedieslalse under the Credit Documents, at law or in gqui

ARTICLE 9. THE AGENT
SECTION 9.1. APPOINTMENT OF AGENT.

Each Lender hereby designates SunTrust as Agaadnister all matters concerning the Loans aratt@as herein specified. Each Lender
hereby irrevocably authorizes, and each holdengfNote by the acceptance of a Note shall be deémeabcably to authorize, the Agent to
take such actions on its behalf under the provssifithis Agreement, the other Credit Documentd, ahother instruments and agreements
referred to herein or therein, and to exercise gushers and to perform such duties hereunder aréuhder as are specifically delegated to
or required of the Agent by the terms hereof ardabf and such other powers as are reasonablyeimeitthereto. The Agent may perform
any of its duties hereunder by or through its agentemployees. The provisions of this Section && solely for the benefit of Agent and
Lenders, and the Borrower shall not have rights tierd party beneficiary of any provisions hereof.

SECTION 9.2. NATURE OF DUTIES OF AGENT.

The Agent shall have no duties or responsibiliéesept those expressly set forth in this Agreeraedtthe other Credit Documents. Neither
the Agent nor any of its respective officers, dioes, employees or agents shall be liable for amip@a taken or omitted by it as such
hereunder or in connection herewith, unless cabget$ or their gross negligence or willful miscatl The duties of the Agent shall be
ministerial and administrative in nature; the Agsinall not have by reason of this Agreement a fayaelationship in respect of any Lender;
and nothing in this Agreement, express or implgthiended to or shall be so construed as to imppsea the Agent any obligations in resj
of this Agreement or the other Credit Documentsepkas expressly set forth herein.

SECTION 9.3. LACK OF RELIANCE ON THE AGENT.

(a) Independently and without reliance upon themkgeach Lender, to the extent it deems approptiae made and shall continue to mak
its own independent investigation of the financiahdition and affairs of the Consolidated Compamesnnection with the taking or not
taking of any action in connection herewith, angi{ own appraisal of the creditworthiness of @ensolidated Companies, and, except as
expressly provided in this Agreement, the Agentldtave no duty or responsibility, either initiakly on a continuing basis, to provide any
Lender with any credit or other information wittspect thereto, whether coming into its possessédore the making of the Loans or at any
time or times thereafter.
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(b) The Agent shall not be responsible to any Lefdleany recitals, statements, information, repreations or warranties herein or in any
document, certificate or other writing deliverecconnection herewith or for the execution, effestigss, genuineness, validity, enforceabi
collectibility, priority or sufficiency of this Aggement, the Notes, the Subsidiary Guaranties,ootrer documents contemplated hereby or
thereby, or the financial condition of the Consat&tl Companies, or be required to make any inguingurring either the performance or
observance of any of the terms, provisions or danh of this Agreement, the Notes, the Subsid@naranties, or the other documents
contemplated hereby or thereby, or the financialdition of the Consolidated Companies, or the exist or possible existence of any Def
or Event of Default.

SECTION 9.4. CERTAIN RIGHTS OF THE AGENT.

If the Agent shall request instructions from thejRieed Lenders with respect to any action or asti@gncluding the failure to act) in
connection with this Agreement, the Agent shalehétled to refrain from such act or taking such aoless and until the Agent shall have
received instructions from the Required Lenders; thiie Agent shall not incur liability to any Perdmnreason of so refraining. Without
limiting the foregoing, no Lender shall have arghtiof action whatsoever against the Agent asw@trebthe Agent's acting or refraining frc
acting hereunder in accordance with the instrustiofithe Required Lenders.

SECTION 9.5. RELIANCE BY AGENT.

The Agent shall be entitled to rely, and shall llyfprotected in relying, upon any note, writimgsolution, notice, statement, certificate,
telex, teletype or telecopier message, cable gradipgram, order or other documentary, teletransionisor telephone message believed by it
to be genuine and correct and to have been sigeatior made by the proper Person. The Agent masuttowith legal counsel (including
counsel for any Consolidated Company), indepengeblic accountants and other experts selected dnyditshall not be liable for any action
taken or omitted to be taken by it in good faittagtordance with the advice of such counsel, adaotmor experts.

SECTION 9.6. INDEMNIFICATION OF AGENT.

To the extent the Agent is not reimbursed and indéed by the Consolidated Companies, each Lendikreimburse and indemnify the
Agent, ratably according to the respective amoafithe Loans outstanding under all Facilities {ord amounts are outstanding, ratably in
accordance with the Total Commitments), in eitteses for and against any and all liabilities, dddiigns, losses, damages, penalties, actions,
judgments, including counsel fees and disburserentisbursements of any suits, costs, expensdsr(d or nature whatsoever which r

be imposed on, incurred by or asserted againggeat in performing its duties hereunder, in anywelating to or arising out of this
Agreement or the other Credit Documents; providied ho Lender shall be liable to the Agent for poytion of such liabilities, obligations,
losses, damages, penalties, actions, judgments, sasts, expenses or disbursements resultingtiterAgent's gross negligence or willful
misconduct.
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SECTION 9.7. THE AGENT IN ITS INDIVIDUAL CAPACITY.

With respect to its obligation to lend under thigréement, the Loans made by it and the Notes igsuigdthe Agent shall have the same
rights and powers hereunder as any other Lendeolder of a Note and may exercise the same as tthibugere not performing the duties
specified herein; and the terms "Lenders", "Reguirenders” "holders of Notes", or any similar tershall, unless the context clearly
otherwise indicates, include the Agent in its indiaal capacity. The Agent may accept deposits fiemd money to, and generally engage in
any kind of banking, trust, financial, advisory,ather business with the Consolidated CompaniesgrAffiliate of the Consolidated
Companies as if it were not performing the dutjgscfied herein, and may accept fees and otherideradion from the Consolidated
Companies for services in connection with this Agnent and otherwise without having to accountfierdame to the Lenders.

SECTION 9.8. HOLDERS OF NOTES.

The Agent may deem and treat the payee of any &othe owner thereof for all purposes hereof urdassuntil a written notice of the
assignment or transfer thereof shall have beed ¥ilith the Agent. Any request, authority or consginany Person who, at the time of making
such request or giving such authority or conserthe holder of any Note shall be conclusive andibg on any subsequent holder, transferee
or assignee of such Note or of any Note or Not&ased in exchange therefor.

SECTION 9.9. SUCCESSOR AGENT.

(a) The Agent may resign at any time by giving teritnotice thereof to the Lenders and Borrowerraag be removed at any time with or
without cause by the Required Lenders; providedidwer, the Agent may not resign or be removed antiliccessor Agent has been
appointed and shall have accepted such appointtdpoh any such resignation or removal, the Requiesters shall have the right to
appoint a successor Agent subject to Borrowerts mriitten approval. If no successor Agent shallehbeen so appointed by the Required
Lenders, and shall have accepted such appointmihin 30 days after the retiring Agent's givingradtice of resignation or the Required
Lenders' removal of the retiring Agent, then thiirirgg Agent may, on behalf of the Lenders, appaisuccessor Agent subject to Borrower's
prior written approval, which shall be a bank whinhintains an office in the United States, or am@ntial bank organized under the laws of
the United States of America or any State thermofiny Affiliate of such bank, having a combinegita and surplus of at least
$100,000,000. In the event that the Agent is ngéora Lender hereunder, the Agent shall promp#igreas Agent.

(b) Upon the acceptance of any appointment as enhereunder by a successor Agent, such sucokgsot shall thereupon succeed to
and become vested with all the rights, powers,ilpges and duties of the retiring Agent, and thiing Agent shall be discharged from its
duties and obligations under this Agreement. Adirgy retiring Agent's resignation or removal herezrras Agent, the provisions of this
Article 9. shall inure to
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its benefit as to any actions taken or omittedaddiken by it while it was an Agent under this Agnent.
ARTICLE 10. MISCELLANEOUS
SECTION 10.1. NOTICES.

All notices, requests and other communicationswoparty hereunder shall be in writing (includirgnk wire, telex, telecopy or similar
teletransmission or writing) and shall be givestich party at its address or applicable teletrassion number set forth on the signature
pages hereof, or such other address or applicalefgansmission number as such party may heresfesify by notice to the Agent and
Borrower. Each such notice, request or other conication shall be effective (i) if given by telexhen such telex is transmitted to the telex
number specified in this Section and the approp@aiswerback is received, (ii) if given by malketh (3) Business Days after such
communication is deposited in the mails with foktss postage prepaid, addressed as aforesgid, diiien by telecopy, when such telecopy
is transmitted to the telecopy number specifiethis Section and the appropriate confirmation teieed, or (iv) if given by any other means
(including, without limitation, by air courier), vem delivered or received at the address specifi¢his Section provided that notices to the
Agent shall not be effective until received.

SECTION 10.2. AMENDMENTS, ETC.

No amendment or waiver of any provision of this égment or the other Credit Documents, nor conseauy departure by any Consolida
Company therefrom, shall in any event be effeatinder the same shall be in writing and signed byRBquired Lenders, and then such
waiver or consent shall be effective only in thedfic instance and for the specific purpose forfaktgiven; provided that no amendment,
waiver or consent shall, unless in writing and sijby all the Lenders, do any of the following:w#ive any of the conditions specified in
Section 4.1. or 4.2., (ii) increase the Commitmemtsther contractual obligations to Borrower unthés Agreement, (iii) reduce the principal
of, or interest on, the Notes or any fees hereur{d@mostpone any date fixed for the paymenteispect of principal of, or interest on, the
Notes or any fees hereunder, (v) change the pegermtf the Commitments or of the aggregate unpaidipal amount of the Notes, or t
number or identity of Lenders which shall be regdifor the Lenders or any of them to take any adtiereunder, (vi) modify the definition
"Required Lenders," (vii) reduce any obligation awender or release any Subsidiary Guaranty (ex@gptquired under Section 6.10.(d). or
(viii) modify this Section 10.2. Notwithstandingetfioregoing, no amendment, waiver or consent stalisss in writing and signed by the
Agent in addition to the Lenders required hereinvatto take such action, affect the rights or dubiethe Agent under this Agreement or
under any other Credit Document.

SECTION 10.3. NO WAIVER; REMEDIES CUMULATIVE.

No failure or delay on the part of the Agent, amnter or any holder of a Note in exercising aniitriy remedy hereunder or under any o
Credit Document, and no course of dealing betwegrConsolidated Company and the Agent, any Lend#reoholder of any Note
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shall operate as a waiver thereof, nor shall anglsior partial exercise of any right or remedyelueder or under any other Credit Document
preclude any other or further exercise thereoheraxercise of any other right or remedy hereundénereunder. The rights and remedies
herein expressly provided are cumulative and nolusive of any rights or remedies which the Aganty Lender, or the holder of any Note
would otherwise have. No notice to or demand on@oysolidated Company not required hereunder oeuanly other Credit Document in
any case shall entitle any Consolidated Compamnyoother or further notice or demand in similaptirer circumstances or constitute a
waiver of the rights of the Agent, the Lenderstha holder of any Note to any other or further@ciin any circumstances without notice or
demand.

SECTION 10.4. PAYMENT OF EXPENSES, ETC.
Borrower shall:

(i) whether or not the transactions hereby contabepl are consummated, pay all reasonable, oute¥egp@osts and expenses of the Agent in
connection with the preparation, execution andveeyi of, preservation of rights under, enforcenanand, after a Default or Event of
Default or, upon the request of the Borrower, agficing, renegotiation or restructuring of, this égment and the other Credit Documents
the documents and instruments referred to theasithany amendment, waiver or consent relating thé€irecluding, without limitation, the
reasonable fees actually incurred and disbursenoéietsunsel for the Agent), and in the case of erd@ment of this Agreement or any Credit
Document after an Event of Default, all such reasbe out-of-pocket costs and expenses (includistfpout limitation, the reasonable fees
actually incurred and reasonable disbursementslades of counsel), for any of the Lenders;

(i) subject, in the case of certain Taxes, toapplicable provisions of Section 3.8.(b), pay aottiteach of the Lenders harmless from and
against any and all present and future stamp, dentary, and other similar Taxes with respect te Agreement, the Notes and any other
Credit Documents, any collateral described them@imny payments due thereunder, and hold eacherdradmless from and against any and
all liabilities with respect to or resulting frormyadelay or omission to pay such Taxes; and

(iii) indemnify the Agent and each Lender, and thespective officers, directors, employees, regmegiives and agents from, and hold each
of them harmless against, any and all costs, lpfiabdities, claims, damages or expenses incubyedny of them (whether or not any of tt
is designated a party thereto) (an "Indemnitea&jrag out of or by reason of any investigatiorightion or other proceeding related to any
actual or proposed use of the proceeds of anyeofdlans or any Consolidated Company entering intbpgerforming of the Agreement, the
Notes, or the other Credit Documents, includinghwit limitation, the reasonable fees actually med and disbursements of cour

incurred in connection with any such investigatidtigation or other proceeding, provided, howegoyrower shall not be obligated to
indemnify, any Indemnitee for any of the foregoargsing out of such Indemnitee's gross negligemaeiltful misconduct;
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(iv) without limiting the Indemnities set forth Bubsection

(iii) above, indemnify each Indemnitee for any atidexpenses and costs (including without limitaficemedial, removal, response,
abatement, cleanup, investigative, closure and tmiang costs), losses, claims (including claimsdontribution or indemnity and including
the cost of investigating or defending any claird arhether or not such claim is ultimately defeatsd whether such claim arose before,
during or after any Consolidated Company's owngrstperation, possession or control of its businessperty or facilities or before, on, or
after the date hereof, and including also any ansopaid incidental to any compromise or settlengnthe Indemnitee or Indemnitees to the
holders of any such claim), lawsuits, liabilitiedligations, actions, judgments, suits, disbursémemcumbrances, liens, damages (including
without limitation damages for contamination ortdestion of natural resources), penalties and firfeany kind or nature whatsoever
(including without limitation in all cases the reasble fees actually incurred, other charges asltbdéements of counsel in connection
therewith) incurred, suffered or sustained by thdemnitee based upon, arising under or relatirigneironmental Laws based on, arising out
of or relating to in whole or in part, the existerar exercise of any rights or remedies by anyrimutee under this Agreement, any other
Credit Document or any related documents.

If and to the extent that the obligations of Boreswinder this
Section 10.4. are unenforceable for any reasorroB@r hereby agrees to make the maximum contributdhe payment and satisfaction of
such obligations which is permissible under appliedaw.

SECTION 10.5. RIGHT OF SETOFF.

In addition to and not in limitation of all rights offset that any Lender or other holder of a Noy have under applicable law, each Lender
or other holder of a Note shall, upon the occureesred during the continuation of any Event of D&fand whether or not such Lender or
such holder has made any demand or any obligatioder the Credit Documents have matured, havadgheto appropriate and apply to the
payment of any obligations hereunder and undeotier Credit Documents, all deposits of any Coulstdid Company (general or special,
time or demand, provisional or final) then or tledter held by and other indebtedness or Propeety th thereafter owing by such Lender or
other holder to any Consolidated Company, whetheobrelated to this Agreement or any transadtereunder.

SECTION 10.6. BENEFIT OF AGREEMENT; ASSIGNMENTS ANBARTICIPATIONS.

(a) This Agreement shall be binding upon and iriaréhe benefit of and be enforceable by the respesticcessors and assigns of the parties
hereto, provided that Borrower may not assignamsfer any of its interest hereunder without therperitten consent of the Lenders.

(b) Any Lender may make, carry or transfer Loangaor for the account of, any of its branch afimr the office of an Affiliate of such
Lender.
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(c) Each Lender may assign all or a portion ointsrests, rights and obligations under this Agreetifincluding all or a portion of its
Commitment and the Loans at the time owing to @ #re Notes held by it) to any Eligible Assignempded, however, that (i) the Agent
and, except during the continuance of a Defaulfvant of Default, the Borrower must give their priaritten consent to such assignment
(which consent shall not be unreasonably withheldedayed) unless such assignment is to an Affilaftthe assigning Lender, (ii) the amc

of the Commitments of the assigning Lender suligeach assignment (determined as of the datestigrement and acceptance with respect
to such assignment is delivered to the Agent) stalbe less than an amount equal to $5,000,0@0eater integral multiplies thereof, and

(iii) the parties to each such assignment shakteteand deliver to the Agent an Assignment andeftance, together with the Note or Notes
subject to such assignment and, unless such assignsto an Affiliate of such Lender, a processang recordation fee of $3,000. Borrower
shall not be responsible for such processing acardation fee or any costs or expenses incurreahigyl ender or the Agent in connection
with such assignment. From and after the effeaate specified in each Assignment and Acceptanbihvweffective date shall be at least

(5) Business Days after the execution thereofatsignee there-under shall be a party hereto atie textent of the interest assigned by such
Assignment and Acceptance, have the rights andatiidins of a Lender under this Agreement. Withve fi5) Business Days after receipt of
the notice and the Assignment and Acceptance, Bamaat its own expense, shall execute and delivére Agent, in exchange for the
surrendered Note or Notes, a new Note or Notelsed@tder of such assignee in a principal amounaldquthe applicable Commitments or
Loans assumed by it pursuant to such Assignmenfandptance and new Note or Notes to the assidréngler in the amount of its retained
Commitment or Commitments or amount of its retaihedns. Such new Note or Notes shall be in aggeesad a principal amount equal to
the aggregate principal amount of such surrendsed or Notes, shall be dated the date of the sdened Note or Notes which they replace,
and shall otherwise be in substantially the fortacited hereto.

(d) Each Lender may, without the consent of ther®wmer, sell participations to one or more banketber entities in all or a portion of its
rights and obligations under this Agreement (incigchll or a portion of its Commitments in the Leaswing to it and the Notes held by it),
provided, however, that (i) such Lender's obligagiander this Agreement shall remain unchangédsy@dh Lender shall remain solely
responsible to the other parties hereto for théopmance of such obligations, (iii) the participagibank or other entity shall not be entitled to
the benefit (except through its selling Lenderjhaf cost protection provisions contained in Article

4. of this Agreement, and (iv) Borrower and the Aigend other Lenders shall continue to deal sa@aly directly with each Lender in
connection with such Lender's rights and obligationder this Agreement and the other Credit Doctsnamd such Lender shall retain the
sole right to enforce the obligations of Borrowelating to the Loans and to approve any amendmaudification or waiver of any provisio

of this Agreement. Any Lender selling a participathereunder shall provide prompt written noticAgent of the name of such participant.
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(e) Any Lender or participant may, in connectiorthithe assignment or participation or proposedyassént or participation, pursuant to this
Section, disclose to the assignee or participapt@posed assignee or participant any informatteting to Borrower or the other
Consolidated Companies furnished to such Lendarlmn behalf of Borrower or any other ConsolidaBzampany. With respect to any
disclosure of confidential, nopublic, proprietary information, such proposed gisse or participant shall agree to use the infaonainly for
the purpose of making any necessary credit judgmaith respect to this credit facility and not seuthe information in any manner
prohibited by any law, including without limitatipthe securities laws of the United States. Th@@sed participant or assignee shall agree
not to disclose any of such information exceptesnitted by Section 10.15. hereof. The proposetigyaant or assignee shall further agre
return all documents or other written material angies thereof received from any Lender, the AgerBorrower relating to such confident
information unless otherwise properly disposedyo$ich entity.

() Any Lender may at any time assign all or anytipm of its rights under this Agreement and thddddssued to it to a Federal Reserve
Bank; provided that no such assignment shall relé@s Lender from any of its obligations hereunder.

(9) If (i) any Taxes referred to in Section 3.8 la\ve been levied or imposed so as to require witligs and reductions by the Borrower and
payment by the Borrower of additional amounts tp bender as a result thereof, (ii) or any Lendeallsimake demand for payment of any
material additional amounts as compensation faesed costs pursuant to Section 3.11., or feedsced rate of return pursuant to Section
4.16., or (iii) any Lender shall decline to constena modification or waiver of the terms of thigr&ement or the other Credit Documents
requested by Borrower, then and in such event, uvpguest from the Borrower delivered to such Leradet the Agent, such Lender shall
assign, in accordance with the provisions of

Section 10.6.(c), all of its rights and obligatiamsler this Agreement and the other Credit Docum&nanother Lender or an Eligible
Assignee selected by the Borrower and consentbd the Agent in consideration for the payment bghsassignee to the Lender of the
principal of and interest on the outstanding Loatxsrued to the date of such assignment and thengsism of such Lender's Total
Commitment, together with any and all other amowmisng to such Lender under any provisions of gseement or the other Credit
Documents accrued to the date of such assignment.

SECTION 10.7. GOVERNING LAW; SUBMISSION TO JURISDIGON; WAIVER OF JURY TRIAL.

(a) THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS B THE PARTIES HEREUNDER AND UNDER THE NOTES SHAI
BE CONSTRUED IN ACCORDANCE WITH AND BE GOVERNED BYHE LAW OF THE STATE OF TENNESSEE.

(b) ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TTHIS AGREEMENT, THE NOTES OR ANY OTHER COURT
DOCUMENT, MAY BE BROUGHT IN ANY FEDERAL OR STATE CORT LOCATED IN DAVIDSON
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COUNTY, TENNESSEE, AND, BY EXECUTION AND DELIVERY © THIS AGREEMENT, BORROWER HEREBY ACCEPTS FOR
ITSELF AND IN RESPECT OF ITS PROPERTY, GENERALLY ANUNCONDITIONALLY, THE JURISDICTION OF THE
AFORESAID COURTS.

(c) THE PARTIES HERETO HEREBY IRREVOCABLY WAIVE THR RIGHT TO A TRIAL BY JURY, AND BORROWER HEREBY
IRREVOCABLY WAIVES ANY OBJECTION, INCLUDING, WITHOU LIMITATION, ANY OBJECTION TO THE LAYING OF
VENUE OR BASED ON THE GROUNDS OF FORUM NON CONVEMIB, WHICH IT MAY NOW OR HEREAFTER HAVE TO THE
BRINGING OF ANY SUCH ACTION OR PROCEEDING IN SUCHESPECTIVE JURISDICTIONS.

(d) Nothing herein shall affect the right of theekd, any Lender, any holder of a Note or any Cadatdd Company to serve process in any
other manner permitted by law or to commence Ipgadeedings or otherwise proceed against Borromvany other jurisdiction.

SECTION 10.8. INDEPENDENT NATURE OF LENDERS' RIGHTS

The amounts payable at any time hereunder to eactidr shall be a separate and independent deb¢aahd_ender shall be entitled to
protect and enforce its rights pursuant to thisekgnent and its Notes, and it shall not be nece$ésagny other Lender to be joined as an
additional party in any proceeding for such purpose

SECTION 10.9. COUNTERPARTS.

This Agreement may be executed in any number oftesparts and by the different parties hereto gaus#te counterparts, each of which
when so executed and delivered shall be an origimalall of which shall together constitute ond dme same instrument.

SECTION 10.10. EFFECTIVENESS; SURVIVAL.

(a) This Agreement shall become effective on the @the "Effective Date") on which all of the pasihereto shall have signed a copy hereof
(whether the same or different copies) and shal ltelivered the same to the Agent pursuant ta@etfl.1. or, in the case of the Lenders,
shall have given to the Agent written (which maydedivered by facsimile) or telex notice (actuakgeived) that the same has been signed
and mailed to them.

(b) The obligations of Borrower under Sections (®8.3.11., 3.13., 3.14., 3.17. and 10.4. hereafl Survive the payment in full of the Notes
after the Maturity Date. All representations andnamties made herein, in the certificates, repodsices, and other documents delivered
pursuant to this Agreement shall survive the exenwtnd delivery of this Agreement, the other Cr&ticuments, and such other agreements
and
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documents, the making of the Loans hereunder, landxecution and delivery of the Notes.
SECTION 10.11. SEVERABILITY.

In case any provision in or obligation under thirdement or any other Credit Documents shall balidyillegal or unenforceable, in whole
or in part, in any jurisdiction, the validity, leg@g and enforceability of the remaining provisiomsobligations, or of such provision or
obligation in any other jurisdiction, shall notany way be affected or impaired thereby.

SECTION 10.12. INDEPENDENCE OF COVENANTS.

All covenants hereunder shall be given independfatt so that if a particular action or conditismot permitted by any of such covenants,
the fact that it would be permitted by an exceptmror be otherwise within the limitation of, ahet covenant, shall not avoid the occurrence
of a Default or an Event of Default if such actisrtaken or condition exists.

SECTION 10.13. CHANGE IN ACCOUNTING PRINCIPLES, FIBL YEAR OR TAX LAWS.

If (i) any preparation of the financial statemergferred to in

Section 6.7. hereafter occasioned by the promwgatf rules, regulations, pronouncements and opiity or required by the Financial
Accounting Standards Board or the American IngitftCertified Public Accounts (or successors tteeoe agencies with similar functions)
result in a Material change in the method of caltiah of financial covenants, standards or ternosifoin this Agreement, (i) there is any
change in Borrower's fiscal quarter or fiscal yeauiii) there is a Material change in federal taws which Materially affects any of the
Consolidated Companies' ability to comply with fimancial covenants, standards or terms foundigAlgreement, Borrower and the
Required Lenders agree to enter into negotiatiormsder to amend such provisions so as to equitafligct such changes with the desired
result that the criteria for evaluating any of @ensolidated Companies' financial condition shalthe same after such changes as if such
changes had not been made. Unless and until soefsjpns have been so amended, the provisiondAtreement shall Govern.

SECTION 10.14. HEADINGS DESCRIPTIVE; ENTIRE AGREEME.

The headings of the several sections and subseaticthis Agreement are inserted for conveniendg and shall not in any way affect the
meaning or construction of any provision of thisrégment. This Agreement, the other Credit Documamd the agreements and documents
required to be delivered pursuant to the termsisfAgreement constitute the entire agreement arttoengarties hereto and thereto regarding
the subject matters hereof and thereof and supeededrior agreements, representations and uradetistgs related to such subject matters.

SECTION 10.15. DISCLOSURE OF CONFIDENTIAL INFORMAON.

The Agent and the Lenders agree to use their [ffestseto hold in confidence and not disclose aagfidential information (other than
information
(i) which was publicly known from
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a source other than the Borrower or a Subsididrjheatime of disclosure (except pursuant to disate in connection with this Agreement),
(i) which subsequently becomes publicly known tlgh no act or omission by them, or (iii) which athise becomes known to them, other
than through disclosure by the Borrower or a Suasjcr by any other Person whom the Agent or dusitder has reason to believe disclc
such information in violation of or contrary to thenfidentiality requirements or policies of therBaver or a Subsidiary) delivered or made
available by or on behalf of the Borrower or anypS&diary to them (including without limitation ampn-public information obtained

pursuant to Section 6.5. or 7.7.) in connectiomwit pursuant to this Agreement which is proprigtarnature and clearly marked or labeled
as being confidential information, provided thathiog herein shall prevent the Agent or any Lerfdamn delivery of copies of any financial
statements and other documents delivered to thatAmesuch Lender, and disclosing any other infdimmadisclosed to the Agent or such
Lender, by or on behalf of the Borrower or any Sdibsy in connection with or pursuant to this Agment to (i) the Agent's or such Lender's
directors, officers, employees, agents and pradessiconsultants, (ii) any other Lender, (iii) @grson to which such Lender offers to assign
its Notes or Commitments or any part thereof (whiehson agrees to be bound by the provisions sf3kction 10.15), (iv) any Person to
which such Lender sells or offers to sell a pgpition in all or any part of its Notes or Commitrtsefwhich Person agrees to be bound by the
provisions of this

Section 10.15), (v) any federal or state regulasarghority having jurisdiction over the Agent occhuLender, and (vi) any other person to
which such delivery or disclosure may be neces&grio effect compliance with any law, rule, redida or order applicable to the Agent or
such Lender, (b) in response to any subpoena er tibal process, (c) in connection with any litiga to which the Agent or such Lender
party or (d) in order to protect such Lender's gtmeent in its Notes.

SECTION 10.16. USURY. The parties to this Agreenietend to conform strictly to applicable usury kas presently in effect.
Accordingly, if the transactions contemplated hgrefuld be usurious under applicable law (including laws of the United States of
America and the State of Tennessee), then, iretreit, notwithstanding anything to the contrargmy Loan Document or agreement
executed in connection with the indebtedness dae=tiierein, Borrower, Agent, and Lenders agreellsifs: (i) the aggregate of all
consideration that constitutes interest under applée law which is contracted for, charged, or ismmbunder any of the Loan Documents or
agreements, or otherwise in connection with thelimeldness described herein, shall under no cirammostexceed the maximum lawful rat
interest permitted by applicable law, and any exabsll be credited on the indebtedness by theshti@reof (or, if the indebtedness
described herein shall have been paid in full,ndéd to the Borrower); and (ii) in the event the maturity of the indebtedness described
herein is accelerated as a result of any Eventsd&ldt or otherwise, or in the event of any reqaiioe permitted prepayment, then such
consideration that constitutes interest may nawdude more than the maximum amount of interegnjited by applicable law, and excess
interest, if any, for which this Agreement providesotherwise, shall be cancelled automaticallgfate date of such acceleration or
prepayment and, if previously paid, shall be cesdlitn the indebtedness described herein (or, ihthebtedness shall have been paid in full,
refunded to the Borrower).

SECTION 10.17. TIME IS OF THE ESSENCE. Time islud £ssence is interpreting and performing this &apent and all other Credit
Documents.
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SECTION 10.18. CONSTRUCTION. Should any provisidrihis Agreement require judicial interpretatiohe tparties hereto agree that the
Court interpreting or construing the same shallapgly a presumption that the terms hereof shathbee strictly construed against one party
by reason of the rule of construction that a doauinieto be more strictly construed against theéypaho itself or its agents prepared the
same, it being agreed that Borrower, Agent, andleemand their respective agents have participatda preparation hereof.

IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed and deliveradashville, Tennessee by their
duly authorized officers as of the day and yeat faibove written.

BORROWER:
DOLLAR GENERAL CORPORATION

By: /s/ Phil Richards

Title: V.P. CFO



Address for notice:

104 Woodmont Boulevard Suite 500
Nashville, Tennessee 372

[Signatures Continued on Next Page]

-69-



AGENT:

SUNTRUST BANK, NASHVILLE, N.A.,
as Agent

By: /s/ Hank M| es

Title: SVP

Address for notice:
201 Fourth Avenue North Nashville, Tennessee 37219
[Signatures Continued on Next Page]
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LENDERS:
SUNTRUST BANK, NASHVILLE, N.A.

By: /s/ Hank M| es

Title: SVP

Address for notice:
201 Fourth Avenue North Nashville, Tennessee 37219
Payment Office:

201 Fourth Avenue North
Nashville, Tennessee 37219

Revolving Credit Commitment: $31,906,000.00
Applicable Commitment Percentage: 18.233%
[Signatures Continued on Next Page]
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FIRST UNION NATIONAL BANK

By: Thelma Ferguson

Title: V.P.
Address for notice:

2nd Floor
150 Fourth Avenue North Nashville, Tennessee 37219

Payment Office:

Revolving Credit Commitment: $22,398,000.00
Applicable Commitment Percentage: 12.799%
[Signatures Continued on Next Page]
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WACHOVIA BANK, N.A.

By: KENNETH WASHINGTON

Title: V.P.
Address for notice:
191 Peachtree Street, N.E.
Atlanta, Georgia 30303

Payment Office:

Revolving Credit Commitment: $22,398,000.00
Applicable Commitment Percentage: 12.799%
[Signatures Continued on Next Page]
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BARNETT BANK, N.A.

By: /s/ Melinda J. Lenein

Address for notice:

50 North Laura 17th Floor
Jacksonville, Florida 32202

Payment Office:

Revolving Credit Commitment: $14,342,000.00
Applicable Commitment Percentage: 8.195%
[Signatures Continued on Next Page]

-74-



MORGAN GUARANTY TRUST COMPANY
OF NEW YORK

By: /s/ Patricia Merritt

Address for notice:

Payment Office:

Revolving Credit Commitment: $14,342,000.00
Applicable Commitment Percentage: 8.195%
[Signatures Continued on Next Page]
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THE FIRST NATIONAL BANK OF CHICAGO

By: /s/ John Runger

Title: Managing Director

Address for notice:
One First National Plaza Mail Suite 0086 Chicadjmdis 60670

Payment Office:

Revolving Credit Commitment: $14,342,000.00
Applicable Commitment Percentage: 8.195%
[Signatures Continued on Next Page]
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EXHIBIT

MASTER AGREEMENT
Dated as of September 2, 1997
among

DOLLAR GENERAL CORPORATION,
as a Lessee and Guarantor,

CERTAIN SUBSIDIARIES OF DOLLAR
GENERAL CORPORATION, as Lessees,

ATLANTIC FINANCIAL GROUP, LTD., as Lessor,

CERTAIN FINANCIAL INSTITUTIONS PARTIES HERETO,
as Lenders

and

SUNTRUST BANK, NASHVILLE, N.A., as Agent
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MASTER AGREEMENT

THIS MASTER AGREEMENT, dated as of September 2,70G% it may be amended or modified from timewetin accordance with the
provisions hereof, this "Master Agreement”), is ag®@OLLAR GENERAL CORPORATION, a Kentucky corporti("Dollar"), certain
Subsidiaries of Dollar that may hereafter beconréigsmhereto pursuant to Section 3.6 (together @itHar in its capacity as a lessee,
individually a "Lessee" and collectively, the "Less"), ATLANTIC FINANCIAL GROUP, LTD., a Texas lirrgd partnership (the "Lessor"),
certain financial institutions parties hereto aglkrs (together with any other financial institatithat becomes a party hereto as a lender,
collectively referred to as "Lenders" and indivilyas a "Lender"), and SUNTRUST BANK, NASHVILLE,.N., a national banking
association, as agent for the Lenders (in suchciigpthe "Agent").

PRELIMINARY STATEMENT

In accordance with the terms and provisions of bhéster Agreement, the Lease, the Loan Agreemehttenother Operative Documents, (i)
the Lessor contemplates acquiring Land identifigdbllar from time to time, and leasing such LandtLessee, (ii) Dollar, as Construction
Agent for the Lessor, wishes to construct Buildingssuch Land for the Lessor and, when completelase such Buildings, or to cause ¢
Buildings to be leased, from the Lessor as path®f_eased Properties under a Lease, (iii) Dadlaagent, wishes to obtain, and the Lessor is
willing to provide, funding for the acquisition tfe Land and the construction of Buildings, (i ttessor wishes to obtain, and Lenders are
willing to provide, from time to time, financing afportion of the funding of the acquisition of ttend and the construction of the Buildings,
and (v) Dollar is willing to provide its Guarantygfeement to the Lenders and the Lessor.

In consideration of the mutual agreements contaimékis Master Agreement and other good and vdduadnsideration, the receipt and
sufficiency of which are hereby acknowledged, thgips hereto agree as follows:

SECTION 1 DEFINITIONS; INTERPRETATION

Unless the context shall otherwise require, capédlterms used and not defined herein shall Haeeanings assigned thereto in Appendix
A hereto for all purposes hereof; and the rulesitfrpretation set forth in Appendix A hereto stedply to this Master Agreemel



SECTION 2 ACQUISITION, CONSTRUCTION AND LEASE; FUNNGS;
NATURE OF TRANSACTION

SECTION 2.1 Agreement to Acquire, Construct, Fund kease.

(a) Land. Subject to the terms and conditions isf Master Agreement, with respect to each parcebofl identified by Dollar that is not an
IDB Property acquired by an Authority pursuantte following sentence, on the related Closing [iatdhne Lessor agrees to acquire such
interest in the related Land from the applicabléeBas is transferred, sold, assigned and convay#te Lessor pursuant to the applicable
Purchase Agreement or to lease such interest irethged Land from the applicable Ground Lessas ésased to the Lessor pursuant to the
applicable Ground Lease, (ii) the Lessor herebgegto lease, or sublease, as the case may bd,autlo a Lessee pursuant to a Lease, anc
(iii) the related Lessee hereby agrees to leassyldease, as the case may be, such Land frometfsot pursuant to the related Lease. With
respect to each IDB Property, (i) the applicabléhtdty may acquire such interest in the relatedd_&om the applicable Seller as is
transferred, sold, assigned and conveyed to thieohy pursuant to the applicable Purchase Agreénignthe applicable Authority will
lease such Land to the Lessor pursuant to theeckl®XB Lease, and (iii) the related Lessee hergjges to sublease such Land from the
Lessor pursuant to the related IDB Lease (it beimgerstood that any reference in the Operative Beqits to the lease by a Lessee of an
Property acquired by an Authority shall be deenoegbfer to the sublease thereof pursuant to ttteglLease).

(b) Building. With respect to each parcel of Lasdbject to the terms and conditions of this Masgneement, from and after the Closing
Date relating to such Land (i) the Construction #tgegrees, pursuant to the terms of the Constmuétgency Agreement, to construct and
install the Building on such Land for the Lessdppto the Scheduled Construction Termination Détethe Lenders and the Lessor agree to
fund the costs of such construction and instalta¢and interest and yield thereon), (iii) the Lesstwall lease, or sublease, as the case may be
such Building as part of such Leased Property ead¢itated Lessee pursuant to the related Lease, and

(iv) the related Lessee shall lease, or subleasthieacase may be, such Building from the Lesssyaunt to the related Lease.

SECTION 2.2 Fundings of Purchase Price, Developr@ests and Construction Costs.

(a) Initial Funding and Payment of Purchase Pricd_ind and Development Costs on Closing Date.etilhp the terms and conditions of
this Master Agreement, on the Closing Date for bayd, each Lender shall make available to the Lrassmnitial Loan with respect to such
Land in an amount equal to the product of such eéadCommitment Percentage times the purchaseforicee Land, if applicable, and the
development, transaction and closing costs incumietthe Lessee through such Closing Date, whicdduhe Lessor shall use, together with
the Lessor's own funds in an amount equal to thdumt of the Lessor's
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Commitment Percentage times the purchase prieppiicable, for the related Land and the develognmeansaction and closing costs
incurred by the Construction Agent, as agent, thhosuch Closing Date, to purchase the Land fronapipticable Seller pursuant to the
applicable Purchase Agreement or lease the Lamd tihe applicable Ground Lessor pursuant to theiegdgle Ground Lease and to pay to
Construction Agent the amount of such developntesmsaction and closing costs, and the Lessor Ezaé, or sublease, as the case may be,
such Land to the related Lessee pursuant to theel ea

(b) Subsequent Fundings and Payments of Constru€iists during Construction Term. Subject to thengeand conditions of this Master
Agreement, on each Funding Date following the @lgdbate for each parcel of Land until the relateth&ruction Term Expiration Date, (i)
each Lender shall make available to the Lessoram luw an amount equal to the product of such Lesd@mmitment Percentage times the
amount of Funding requested by the ConstructionnAfm such Funding Date, which funds the Lessoelw directs the Lender to pay over
to the Construction Agent as set forth in paragr@hand (ii) the Lessor shall pay over to the &aiction Agent its own funds (which shall
constitute a part of and an increase in the Lestiorested Amount with respect to such Leased Ptyjpa an amount equal to the product of
the Lessor's Commitment Percentage times the anodiminding requested by the Construction Agenstarth Funding Date.

(c) Aggregate Limits on Funded Amounts. The aggeeganount that the Funding Parties shall be corathiti provide as Funded Amounts
under this Master Agreement and the Loan Agreestagit not exceed (x) with respect to each Leasedd?ty the costs of purchase and
construction of such Leased Property and the leltssing and financing costs, or (y) $100,000,00the aggregate for all Leased
Properties; provided, however, that in the eveat #my Lessee exercises a Partial Purchase Ofitmamount set forth in this clause (y) shall
be reinstated to the extent of the Funded Amouaits Ipy such Lessee in connection with such PdPuathase Option. The aggregate amount
that any Funding Party shall be committed to fundar this Master Agreement and the Loan Agreentaait sot exceed the lesser of (i) such
Funding Party's Commitment and (ii) such Fundingy?aCommitment Percentage of the aggregate Fgederuested under this Master
Agreement.

(d) Notice, Time and Place of Fundings. With respe@ach Funding, the Construction Agent shaledhe Lessor and the Agent an
irrevocable prior written notice not later thand@da.m., Nashville, Tennessee time, three BusiDags prior to the proposed Closing Date or
other Funding Date, as the case may be, pursue@ach case, to a Funding Request in the form bitibA (a "Funding Request"),

specifying the Closing Date or subsequent FundiatePas the case may be, the amount of Fundingsezply whether such Funding shall be
a LIBOR Advance, a Base Rate Advance or a comlzindtiereof and the Rent Period(s) therefor. Alludoents and instruments required to
be delivered on such Closing Date pursuant toMlaister Agreement shall be delivered at the offafdglayer, Brown & Platt, 190 South
LaSalle Street, Chicago, Illinois 60603, or at satter location as may be determined by the LeslserConstruction Agent and the Agent.
Each Funding shall occur on a Business Day and sbah an amount equal to $3,000,000 or an integrdtiple of $100,000 in excess
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thereof. All remittances made by any Lender and #msor for any Funding shall be made in immedjadghilable funds by wire transfer to
or, as is directed by, the Construction Agent, wébeipt by the Construction Agent not later thar0Q noon, Nashville, Tennessee time, on
the applicable Funding Date, upon satisfaction aiver of the conditions precedent to such Fundetdath in

Section 3; such funds shall (1) in the case ofriliml Funding on a Closing Date, be used to g@ypurchase price to the applicable Selle
the related Land and pay the Construction Ageneligment, transaction and closing costs relateioh Land, and (2) in the case of each
subsequent Funding be paid to the Construction Agenthe payment or reimbursement of Constructiosts.

(e) Lessees' Deemed Representation for Each Furiglanly Funding Request by the Construction Ageait b deemed a reaffirmation of
each Lessee's indemnity obligations in favor ofltttemnitees under the Operative Documents angragentation by Dollar to the Lessor,
the Agent, and the Lenders that on the proposesii@date or Funding Date, as the case may bihgixmount of Funding requested
represents amounts owing in respect of the purghigse of the related Land and development, traiwaand closing costs in respect of the
Leased Property (in the case of the initial Funding Closing Date) or amounts that the Constrnctigent reasonably believes will be due
in the 90 days following such Funding from the Gaungtion Agent to third parties in respect of thenStruction, or amounts paid by the
Construction Agent to third parties in respecttaf Construction for which the Construction Agerdg hat previously been reimbursed by a
Funding (in the case of any Funding), (ii) no EvehbDefault or Potential Event of Default existada

(iii) the representations of the Lessees set fiorBection 4.1 are true and correct in all Matergsipects as though made on and as of such
Funding Date, except to the extent such represensabr warranties relate solely to an earlier datevhich case such representations and
warranties shall have been true and correct iNatkrial respects on and as of such earlier date.

(f) Not Joint Obligations. Notwithstanding anythit@the contrary set forth herein or in the otheefative Documents, each Lender's and the
Lessor's commitments shall be several, and not. jmsimo event shall any Funding Party be obligateflind an amount in excess of such
Funding Party's Commitment Percentage of any Fgndinto fund amounts in the aggregate in excessicti Funding Party's Commitment.

(9) Non-Pro Rata Fundings. Notwithstanding anyttim¢he contrary set forth in this Master Agreemanthe Agent's option, Fundings may
be made by drawing on the Lessor's Commitment sath Commitment is fully funded before drawingtiba Lenders' Commitments. In
such event, when the Lessor's Commitment is fulhded, the Lenders will fund, on a pro rata basiaraong themselves, 100% of the
amount of the Fundings thereafter. In no eventl silgl Funding Party have any obligation to fund amyunt hereunder in excess of the
amount of such Funding Party's Commitment.

(h) Pre-Funded Amount. The Construction Agent neguest, by delivery of an irrevocable prior writtestice to the Lessor and the Agent
not later than 11:00 a.m. Nashville, Tennesseeg, timee Business Days prior to the proposed fundatg, that the Funding Parties
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prefund amounts to the Construction Agent for dpdited acquisitions (the "Pre-Funded Amount"), jfed that at no time shall the Pre-
Funded Amount exceed $5,000,000. The Pre-FundeduAtmoay be comprised of LIBOR Advances, Base RakesAces or a combination
thereof, as set forth on the related Funding Reqtuiee PreFunded Amount shall accrue interest or Yield, &sdhse may be, commencing
the date such amount is funded to the Construé&gent. The Funding Parties shall not be obligateghake such Funding if (i) any Event of
Default or Potential Event of Default has occuraed in continuing or (ii) the representations @& tlessees set forth in Section 4.1 are not
true and correct in all Material respects as ofdhae of deposit, except to the extent such reptasens and warranties related solely to an
earlier date, in which case such representatiodsvanranties shall have been true in all Mategapects as of such earlier date. The
Construction Agent may disburse the Pre-Funded Amauhich date of disbursement shall be a Closiater a Funding Date, as
applicable, provided that all of the conditionsqa@ent set forth herein with respect to such CipBiate or Funding Date, as the case may be.
have been satisfied. If any portion of the Pre-Fthdmount has not been disbursed on the datesi&0 days from the date of the funding
thereof by the Funding Parties to the Constructigant, such funds, together with accrued interagt¥ield thereon, shall be returned to the
Funding Parties.

SECTION 2.3 Funded Amounts and Interest and Yidldr&on; Facility Fee.

(&) The Lessor's Invested Amount for any Leasegétty outstanding from time to time shall accrugldi("Yield") at the Lessor Rate,
computed using the actual number of days elapseé@ &60 day year. If all or a portion of the prpadiamount of or yield on the Lessor's
Invested Amounts shall not be paid when due (whieththe stated maturity, by acceleration or otlige)y such overdue amount shall,
without limiting the rights of the Lessor under dmgase, to the maximum extent permitted by lawreegield at the Overdue Rate, from the
date of nonpayment until paid in full (both befared after judgment).

(b) Each Lender's Funded Amount for any Leasedé?tgputstanding from time to time shall accrueiast as provided in the Loan
Agreement.

(c) During the Construction Term, in lieu of theypgent of accrued interest, on each Payment Datd, leender's Funded Amount in respect
of a Construction Land Interest shall automatich#yincreased by the amount of interest accruediapdid on the related Loans pursuant to
the Loan Agreement during the Rent Period endingédtiately prior to such Payment Date (except taettient that at any time such incre
would cause such Lender's Funded Amount to exasgldlsender's Commitment, in which event the relatessee shall pay such excess
amount to such Lender in immediately available &iod such Payment Date). Similarly, in lieu of plegyment of accrued Yield, on each
Payment Date, the Lessor's Invested Amount in cdsdesuch Construction Land Interest shall autacadly be increased by the amount of
Yield accrued on the Lessor's Invested Amount épeet of such Land during the Rent Period endingéudiately prior to such Payment Date
(except to the extent that at any time such iner@asuld cause the Lessor's Invested Amount to extteeLessor's Commitment, in which
event the related Lessee shall pay such excessmtaotine Lessor in
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immediately available funds on such Payment D&egh increases in Funded Amounts shall occur withoy disbursement of funds by the
Funding Parties.

(d) Three Business Days prior to the last day ohd@ent Period, Dollar shall deliver to the Lesmad the Agent a notice substantially in the
form of Exhibit | (each, a "Payment Date Notice&ippropriately completed, specifying the allocatibthe Funded Amounts related to such
Rent Period to LIBOR Advances and Base Rate Adwaand the Rent Periods therefor, provided thauch allocation shall be in an amo
less than $1,000,000. Each such Payment Date Naitadebe irrevocable. If no such notice is givitre, Funded Amounts shall be allocate!
a LIBOR Advance with a Rent Period of three (3) thsn

(e) Dollar hereby agrees to pay to each FundintyRafacility fee for each day from the date hernewafil the Funding Termination Date equal
to (i) the applicable Facility Fee Percentage peuan times (ii) the amount of such Funding Pa®@gsnmitment, whether used or unused,
times

(iiif) 1/360. Such facility fee shall be payabledmears on each Quarterly Payment Date.

SECTION 2.4 Lessee Owner for Tax Purposes. Witheetsto each Leased Property, it is the intenhefrelated Lessee and the Funding
Parties that the related Lease shall constitutebaridterpreted as a true leasing transaction,péthat for federal, state and local tax purposes
the related Lease shall be treated as the repayandrgecurity provisions of a loan by the Less@uch Lessee, and that such lessee shall be
treated as the legal and beneficial owner entitbeahy and all benefits of ownership of such Ledexperty and all payments of Basic Rent
during the Lease Term shall be treated as paynoémserest and principal. Each of the related kesand each Funding Party agrees to file
tax returns consistent with such intent. Nevertbgleach Lessee acknowledges and agrees that dm@Rarty or any other Person has nr
any representations or warranties concerning theitencial, accounting or legal characteristicéreatment of the Operative Documents

that each Lessee has obtained and relied solely tingoadvice of its own tax, accounting and legizisors concerning the Operative
Documents and the accounting, tax, financial agdlleonsequences of the transactions contemplageein.

SECTION 2.5 Amounts Due Under Lease. With respeeiich Leased Property, anything else herein ewélsre to the contrary
notwithstanding, it is the intention of the Lessaad the Funding Parties that: (i) the amount anthgy of Basic Rent due and payable from
time to time from the Lessee under the related & shall be equal to the aggregate payments duparable with respect to interest on, and
principal of, the Loans in respect of such Leasexp&ty and Yield on, and principal of, the Lessdmvested Amounts, if any, in respect of
such Leased Property on each Payment Date; {fligifelated Lessee elects the Purchase Optiore d?attial Purchase Option with respect to
a Leased Property or becomes obligated to purchadelLeased Property under the related Lease utheeld Amounts in respect of such
Leased Property, all interest and Yield thereonalhdther obligations of such Lessee owing toRheding Parties in respect of the Leased
Property shall be paid in full by such Lesseeg) ffithe related Lessee properly elects the Rentaugk@ption or the Surrender
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Option, the principal amount of, and accrued irgeom, the A Loans in respect of such Leased Pippsill be paid out of the Recourse
Deficiency Amount, and such Lessee shall only Ioiired to pay to the Lenders in respect of thegpal amount of the B Loans in respect
of such Leased Property and to the Lessor in régeloe Lessor's Invested Amounts in respect ohdieased Property, the proceeds of the
sale of such Leased Property; and (iv) upon an &veDefault resulting in an acceleration of thiated Lessee's obligation to purchase such
Leased Property under the related Lease, the asthan due and payable by such Lessee under sask kball include all amounts
necessary to pay in full the Loans in respect ohdieased Property, and accrued interest therber,dssor's Invested Amounts in respect of
such Leased Property and accrued Yield thereoratkother obligations of such Lessee owing to thading Parties in respect of such
Leased Property.

SECTION 3 CONDITIONS PRECEDENT; DOCUMENTS

SECTION 3.1 Conditions to the Obligations of thenBling Parties on each Closing Date. The obligatafriee Lessor and each Lender to
carry out their respective obligations under Secfmf this Master Agreement to be performed orGlosing Date with respect to any Lea
Property shall be subject to the fulfillment to geisfaction of, or waiver by, each such partyetefacting directly or through its counsel) on
or prior to such Closing Date of the following citrmhs precedent, provided that the obligationsmf§ Funding Party shall not be subject to
any conditions contained in this Section 3.1 wtdoh required to be performed by such Funding Party:

(a) Documents. The following documents shall haserbexecuted and delivered by the respective pdhéreto:

() Deed and Purchase Agreement. The related alifieed duly executed by the applicable Sellerinndcordable form, and copies of the
related Purchase Agreement, duly executed by selbér&nd the Lessor, shall each have been detiverthe Agent by Dollar, with copies
thereof to each other Funding Party or the rel@salind Lease duly executed by the Lessor and tatedeGround Lessor shall have been
delivered to the Agent, with copies thereof to eattter Funding Party, as applicable (it being ustberd, that each Purchase Agreement and
each Ground Lease shall be satisfactory in formsaidtance to the Lessor and the Lenders). If kaabed Property is an IDB Property, the
IBD Documentation therefor shall be satisfactoryjarm and substance to the Lessor and the Lenders.

(il) Lease Supplement. The original of the reldtedse Supplement, duly executed by the relatedeleemsd the Lessor and in recordable
form, shall have been delivered to the Agent byréhaeted Lessee.



(iii) Mortgage and Assignment of Lease and Rentar@erparts of the Mortgage (substantially in threrf of Exhibit D attached hereto), duly
executed by the Lessor and in recordable form] blagk been delivered to the Agent (which Mortgslgall secure all of the debt to the Ag
unless such mortgage is subject to a tax baseleoanount of indebtedness secured thereby, in vdaish the amount secured will be limi
to debt in an amount equal to 125% of the projected of acquisition and construction of such Lddmperty); and the Assignment of
Lease and Rents (substantially in the form of EiliBkattached hereto) in recordable form, duly exed by the Lessor, shall have been
delivered to the Agent by the Lessor.

(iv) Security Agreement and Assignment. If suchdezhProperty is a Major Property, counterparthiefSecurity Agreement and Assignm
(substantially in the form of Exhibit C attacheddte), duly executed by the Construction Agenthwaitb acknowledgment and consent the
satisfactory to the Lessor and the Agent duly eteztby the related General Contractor and thea@lAtchitect, as applicable, and complete
copies of the related Construction Contract andelated Architect's Agreement certified by the &amction Agent, shall have been
delivered to the Lessor and the Agent (it beingaustbod and agreed that if no related Constru@iomtract or Architect's Agreement exists
on such Closing Date, such delivery shall not beraition precedent to the Funding on such CloBiatg, and in lieu thereof the
Construction Agent shall deliver complete copieswth Security Agreement and Assignment and cossemnicurrently with the Constructi
Agent's entering into such contracts).

(v) Survey. If such Leased Property is a Major rop the related Lessee shall have deliveredhalt bave caused to be delivered, to the
Lessor and the Agent, at such Lessee's expensecamte survey certified to the Lessor and thenfgea form reasonably satisfactory to
Lessor and the Agent and showing no state of fattatisfactory to the Lessor or the Agent and pexpwithin ninety (90) days of the
Closing Date by a Person reasonably satisfactotlyed essor and the Agent. Such survey shall

(1) be acceptable to the Title Insurance Companyhi® purpose of providing extended coverage td.#ssor and a lender's comprehensive
endorsement to the Agent, (2) show no encroachnoenssich Land by structures owned by others, arehemachments from any part of
such Leased Property onto any land owned by othas(3) disclose no state of facts reasonablyctibjeable to the Lessor, the Agent or the
Title Insurance Company, and be reasonably accepiateach such Person.

(vi) Title and Title Insurance. On such Closing §ahe Lessor shall receive from a title insuraca@pany acceptable to the Lessor and the
Agent an ALTA Owner's Policy of Title Insuranceussl by such title insurance company and the Adwailt s2ceive from such title insuran
company an ALTA



Mortgagee's Policy of Title Insurance issued byhglitte insurance company, in each case, in theusutnof the projected cost of acquisition

and construction of such Leased Property, reaspraaioleptable in form and substance to the LessbtrenAgent, respectively (collectively,
the "Title Policy"). The Title Policy shall be dadtas of the Closing Date, and, to the extent péedhiinder Applicable Law, shall include s

affirmative endorsements as the Lessor or the Agleait reasonably request.

(vii) Appraisal. If such Leased Property is a Mapwoperty or if requested by the Agent (provideat the Agent shall not be entitled to so
request an Appraisal with respect to more thanNhugor Properties) each Funding Party shall haeeiked a report of the Appraiser (an
"Appraisal"), paid for by the related Lessee, whsbtlall meet the requirements of the Financial tutstins Reform, Recovery and Enforcern
Act of 1989, shall be satisfactory to such Fundpagty and shall state in a manner satisfactoryt¢h $unding Party the estimated "as vac
value of such Land and the Building to be constdi¢hereon. Such Appraisal must show that the daant” value of the Leased Property
(determined as if the Building had already beenmletad in accordance with the related Plans andifigetions and by excluding from such
value the amount of assessments on such LeasedrBiadp at least 45% of the total cost of the legbBroperty, including the trade fixtures,
equipment and personal property utilized in corninaatith the Leased Property and to be funded byRibnding Parties. Upon request by the
related Lessee, the Funding Parties agree to vaaheery on such Closing Date of an Appraisal, jiled that no subsequent Funding with
respect to such Leased Property shall occur unth \ppraisal has been delivered.

(viii) Environmental Audit and related Reliance tezt The Lessor and the Agent shall have receinellrevironmental Audit for such Leased
Property, which shall be conducted in accordandke ASTM standards and shall not include a recomraga for further investigation and
otherwise satisfactory to the Lessor and the Agamd; the firm that prepared the Environmental Atatitsuch Leased Property shall have
delivered to the Lessor and the Agent a letterggttially in the form of Exhibit F attached hedettating that the Lessor, the Agent and the
Lenders may rely upon such firm's Environmental ifaflsuch Land, it being understood that the Léssand the Agent's acceptance of any
such Environmental Audit shall not release or impaly Lessee's obligations under the Operative Beas with respect to any
environmental liabilities relating to such Leasedgerty.

(ix) Evidence of Insurance. If such Leased Propisrty Major Property, the Lessor and the Agentlsteale received from the related Lessee
certificates of insurance evidencing compliancénwhie provisions of Article VIl of the related Lsa (including the naming of the Lessor,
Agent and the Lenders as



additional insured or loss payee with respect thsosurance as their interests may appear), in #ord substance reasonably satisfactory to
the Lessor and the Agent.

(x) Officer's Certificate. Each of the Agent aneé thessor shall have received an Officer's Certéicd the related Lessee and the Guarantor
stating that, to the best of such officer's knowksdA) each and every representation and war@guch Lessee and of the Guarantor
contained in the Operative Documents is true amoecbin all Material respects on and as of suabsid Date as though made on and as of
such Closing Date, except to the extent such reptasons or warranties relate solely to an eadate, in which case such representation:
warranties were true and correct in all Materiagbects on and as of such earlier date; (B) no Enfedefault, Potential Event of Default or
Construction Force Majeure Event has occurred suediitinuing; (C) each Operative Document to wlisicbh Lessee or the Guarantor is a
party is in full force and effect with respect tpand (D) no event that could reasonably be exqett have a Materially Adverse Effect has
occurred since January 31, 1997.

(xi) UCC Financing Statement; Recording Fees; TariBaxes. Each Funding Party shall have receiaéidfactory evidence of (i) the
execution and delivery to Agent of a UCC-1 andeduired by applicable law, UCC-2 financing statatrte be filed with the Secretary of
State of the applicable State (or other appropfibitg office) and the county where the relatechdas located, respectively, and such other
Uniform Commercial Code financing statements asFunyding Party deems necessary or desirable i twgeerfect such Funding Party's
interests and (ii) the payment of all recording &g fees and taxes with respect to any recagdiar filings made of the related Deed, the
related Lease, the related Lease Supplement, fdtedeéMortgage and the related Assignment of LeaskeRents.

(xii) Opinions. If such Leased Property is a Mdfsoperty or if such Leased Property is the firsidedd Property to be located in a particular
state, the opinion of local counsel for the reldtedsee qualified in the jurisdiction in which suarased Property is located, substantially in
the form set forth in Exhibit G-2 attached heretod containing such other matters as the partiedhton they are addressed shall reasonably
request, shall have been delivered and addressstioof the Lessor, the Agent and the Lendersh&extent requested by the Agent,
opinions supplemental to those delivered underi@e8t2(vii) and reasonably satisfactory to the Agghall have been delivered and
addressed to each of the Lessor, the Agent anidetheers.

(xiii) Officer's Certificate. The Agent shall haveceived an Officer's Certificate of the Lessotistathat, to the best of such officer's
knowledge,
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(A) each and every representation and warrantfietf essor contained in the Operative Documentsiésand correct in all Material respects
on and as of the Closing Date as though made omaswoéthe Closing Date, except to the extent sephesentations or warranties relate
solely to an earlier date, in which case such smpr&ations and warranties shall have been true@mect in all Material respects on and as of
such earlier date; (B) no Event of Default or Patdricvent of Default has occurred and is contiguifC) each Operative Document to which
the Lessor is a party is in full force and effedwespect to it; and (D) no event that could hawdaterially Adverse Effect has occurred
since the date of the most recent financial statésnaf the Lessor delivered or required to be @eéd to the Agent.

(xiv) Good Standing Certificates. If such Leasedgderty is a Major Property or if such Leased Propisrthe first Leased Property to be
located in a particular state by the related LesbeeAgent shall have received good standingfaates for the Lessor and the related Lessee
from the appropriate offices of the state whereréiated Land is located.

(b) Litigation. No action or proceeding shall hdeen instituted or, to the knowledge of any Fundiagty, threatened nor shall any
governmental action, suit, proceeding or invesiigabe instituted or threatened before any Govemniadéuthority, nor shall any order,
judgment or decree have been issued or propodesl issued by any Governmental Authority, to sedlesiestrain, enjoin or prevent t
performance of this Master Agreement or any traisacontemplated hereby or by any other Operdiweument or which is reasonably
likely to Materially adversely affect the Leaseaperty or any transaction contemplated by the Qper&®ocuments or which could
reasonably be expected to result in a Materiallyekde Effect.

(c) Legality. In the opinion of such Funding Pawtyits counsel, the transactions contemplated eyQtperative Documents shall not violate
any Applicable Law, and no change shall have oeclior been proposed in Applicable Law that wouldeniaillegal for such Funding Party
to participate in any of the transactions contenepldy the Operative Documents.

(d) No Events. (i) No Event of Default, Potentialdft of Default, Event of Loss or Event of Takimgdating to such Leased Property shall
have occurred and be continuing, (ii) no actiorldf®pending or threatened by a Governmental Aitthto initiate a Condemnation or an
Event of Taking, and (iii) there shall not have urted any event that could reasonably be expeotbdie a Materially Adverse Effect since
January 31, 1997.

(e) Representations. Each representation and wamwéthe parties hereto or to any other Operaleeument contained herein or in any o
Operative Document shall be true and correct iMallerial respects as though made on and as @ltieng Date, except to the extent such
representations or warranties relate solely toaalee date, in which case such
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representations and warranties shall have beeratrdieorrect in all Material respects on and asuch earlier date.
(f) Cutoff Date. No Closing Date shall occur aftiee Funding Termination Date.

(9) Transaction Expenses. The related Lesseelsdnad! paid the Transaction Costs then accrued aited which such Lessee has agreed to
pay pursuant to Section 8.8.

SECTION 3.2 Additional Conditions for the Initial@sing Date. The obligations of the Lessor and damstder to carry out their respective
obligations under Section 2 of this Master Agreenteme performed on the initial Closing Date shallsubject to the satisfaction of, or
waiver by, each such party hereto (acting direatlthrough its counsel) on or prior to the inifzbsing Date of the following conditions
precedent in addition to those set forth in Sec8dn provided that the obligations of any Fundiagty shall not be subject to any conditions
contained in this Section 3.2 which are requiredeggerformed by such Funding Party:

(i) Guaranty. Counterparts of the Guaranty Agreemduly executed by Dollar, shall have been deddeio each Funding Party.

(i Loan Agreement. Counterparts of the Loan Agneeat, duly executed by the Lessor, the Agent aot eander shall have been delivered
to each of the Lessor and the Agent. An A NoteaBdNote, duly executed by the Lessor, shall haenkdelivered to each Lender.

(iii) Master Agreement. Counterparts of this Magtgreement, duly executed by the parties hereta| bave been delivered to each of the
parties hereto.

(iv) Construction Agency Agreement. Counterpartshef Construction Agency Agreement, duly executethk parties thereto shall have
been delivered to each of the parties hereto.

(v) Lease. Counterparts of each Lease, duly exdduteeach Lessee party hereto on the Initial Ctp8iate, respectively, and the Lessor, ¢
have been delivered to each Funding Party andrthimal, chattel paper copy of each such Leasd bhaak been delivered to the Agent.

(vi) Lessee's Resolutions and Incumbency Certdicatc. Each of the Agent and the Lessor shall heagived (x) a certificate of the
Secretary or an Assistant Secretary of each Lasatye hereto on the Initial Closing Date, attachémgl certifying as to (i) the Board of
Directors' (or appropriate committee's) resolutioy authorizing the execution, delivery and perfance by it of each Operative Document
to which it is or will be a party, (ii) the
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incumbency and signatures of persons authorizesté¢oute and deliver such documents on its beliglitg articles or certificate of
incorporation, certified as of a recent date bySkeretary of State of the state of its incorporatind

(iv) its by-laws, and (y) good standing certificafer such Lessee from the appropriate officehefStates of such Person's incorporation and
principal place of business.

(vii) Opinions of Counsel. The opinion of Larry \filer, dated the initial Closing Date, substantiailyhe form set forth in Exhibit G-1
attached hereto, and containing such other mattetise parties to whom it is addressed shall reddpmequest, shall have been delivered
addressed to each of the Lessor, the Agent anidetheers. The opinion of Grogan & Browner PC, ddtetlinitial Closing Date, substantially
in the form set forth in Exhibit G-3 attached heretnd containing such other matters as the pddiesom it is addressed shall reasonably
request, shall have been delivered to each of tentand the Lenders.

(viil) Good Standing Certificate. The Agent shadMe received a good standing certificate for thesbe from the appropriate offices of the
State of Texas.

(ix) Lessor's Consents and Incumbency Certificgtie, The Agent shall have received a certificatthefSecretary or an Assistant Secretary of
the General Partner of the Lessor attaching artifydeg as to (i) the consents of the partnershaf tessor duly authorizing the execution,
delivery and performance by it of each OperativeDnent to which it is or will be a party, (ii) tiecumbency and signatures of persons
authorized to execute and deliver such documenits drehalf, and (iii) the Partnership Agreement.

SECTION 3.3 Conditions to the Obligations of LesSHee obligations of any Lessee to lease a LeasmueRy from the Lessor are subject to
the fulfillment on the related Closing Date to #aisfaction of, or waiver by, such Lessee, offtlewing conditions precedent:

(a) General Conditions. The conditions set fortBattions 3.1 and 3.2 that require fulfilment bg tessor or the Lenders shall have been
satisfied, including the delivery of good standaagtificates by the Lessor pursuant to Section&@}iv) and 3.2(b)(viii) and the delivery of
an opinion of counsel for the Lessor pursuant wtiSe 3.2(b)(vii).

(b) Legality. In the opinion of such Lessee orcibsinsel, the transactions contemplated by the @perfaocuments shall not violate any
Applicable Law, and no change shall have occurrdaeen proposed in Applicable Law that would makkegal for such Lessee to
participate in any of the transactions contemplatethe Operative Documents.
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(c) Purchase Agreement; Ground Lease. The Purétgreement and, if applicable, the Ground Leasd dlealeasonably satisfactory to such
Lessee.

SECTION 3.4 Conditions to the Obligations of thenffing Parties on each Funding Date. The obligatidrike Lessor and each Lender to
carry out their respective obligations under SecB®f this Master Agreement to be performed omdamding Date shall be subject to the
fulfillment to the satisfaction of, or waiver bya&h such party hereto (acting directly or througgtirtrespective counsel) on or prior to each
such Funding Date of the following conditions pid=et, provided that the obligations of any Fundiagty shall not be subject to any
conditions contained in this Section 3.4 whichraguired to be performed by such Funding Party:

(a) Funding Request. The Lessor and the Agent Bha# received from the Construction Agent the Fun&equest therefor pursuant to
Section 2.2(d).

(b) Condition Fulfilled. As of such Funding Dathetcondition set forth in Section 3.1(d)(i) shallvk been satisfied.

(c) Representations. As of such Funding Date, betbre and after giving effect to the Funding rexjeé by the Construction Agent on such
date, the representations and warranties thatébedes are deemed to make pursuant to Sectioh €ha(ebe true and correct in all Material
respects on and as of such Funding Date as thoadk on and as of such Funding Date, except toxtieatesuch representations or
warranties relate solely to an earlier date, inchldase such representations and warranties shalieen true and correct in all Material
respects on and as of such earlier date.

(d) No Bonded Stop Notice or Filed Mechanics Li@s.of each Funding Date, and as to any Funded Atreguested for any Leased
Property on each such Funding Date, (i) neithet#ssor, the Agent nor any Lender has receivedh(keispect to such Leased Property) a
bonded notice to withhold Loan funds that has marbdischarged by the related Lessee or the CatistitAgent, and (i) no mechanic's

liens or materialman's liens have been filed againsh Leased Property that have not been discthdmgéhe related Lessee, bonded over in a
manner reasonably satisfactory to the Agent oratsover by the Title Insurance Company.

(e) Lease Supplement. If the Funding relates toifdBig that will be leased under a Lease Suppldmmeparate from the Lease Supplement
for the related Land, the original of such sepata&i@se Supplement, duly executed by the relateddesand the Lessor and in recordable
form, shall have been delivered to the Agent.

SECTION 3.5 Completion Date Conditions. The ocaueesof the Completion Date with respect to any eddroperty shall be subject to the
fulfillment to the satisfaction of, or waiver byaeh party hereto (acting directly or through itsiesel) of the following conditions precedent:
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(a) Title Policy Endorsements; Architect's Certtie. If such Leased Property is a Major Propehnty,Gonstruction Agent shall have furnisl
to each Funding Party (1) the following endorsemémthe related Title Policy (each of which shualsubject to no exceptions other than
those reasonably acceptable to the Agent): adiaier endorsement (redating and confirming the ayeiprovided under the Title Policy ¢
each endorsement thereto) and a "Form 9" endorgdihaxmailable in the applicable jurisdiction), @ach case, effective as of a date not
earlier than the date of completion of the Congiong and (2) a certificate of the Architect datdr about the Completion Date, in form and
substance reasonably satisfactory to the Agent.éleor and the Lenders, and stating that (i) ¢leted Building has been completed
substantially in accordance with the Plans and iipations therefor, and such Leased Propertyaslyefor occupancy, (ii) such Plans and
Specifications comply in all Material respects wathMaterial Applicable Laws in effect at such &pand (iii) to the best of the Architect's
knowledge, such Leased Property, as so compledadhlies in all Material respects with all Materfgbplicable Laws in effect at such time.
If such Leased Property is a Major Property, thesbwction Agent shall also deliver to the Agentetand complete copies of: (A) an "as
built" or "record" set of the Plans and Specifioati, (B) a plat of survey of such Leased Propesybuilt" to a standard reasonably accep!
to the Agent showing all easements, paving, driyewiences and exterior improvements, and (C) sopia certificate or certificates of
occupancy for such Leased Property or other legajlyivalent permission to occupy such Leased Prpper

(b) Construction Completion. The related Constarcghall have been completed substantially in azoare with the related Plans and
Specifications, the related Deed and all Applicdlaers, and such Leased Property shall be readydmupancy and operation. All fixtures,
equipment and other property contemplated undePlkes and Specifications to be incorporated intastalled in such Leased Property
shall have been substantially incorporated or liestafree and clear of all Liens except for PetedtLiens.

(c) Construction Agent Certification. The ConstiantAgent shall have furnished the Lessor, the Agei each Lender with a certificatior
the Construction Agent (substantially in the forhghibit H) that:

(i) all amounts owing to third parties for the ttelh Construction have been paid in full (other thantingent obligations for which the
Construction Agent has made adequate reserveshalitigation or proceedings are pending, or ®ltlest of the Construction Agent's
knowledge, are threatened, against such Leasee®yap the Construction Agent or the related Lesshich could reasonably be expected
to have a Materially Adverse Effect;

(i) all Material consents, licenses and permitd ather governmental authorizations or approvaisired for such Construction and opera
of such Leased Property have been obtained and &k force and effect;
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(iii) such Leased Property has available all s&wiof public facilities and other utilities necaysar use and operation of such Leased
Property for its intended purposes including, withkimitation, adequate water, gas and electriobpp$y, storm and sanitary sewerage
facilities, telephone, other required public ut#t and means of access between the related Byidaid public highways for pedestrians and
motor vehicles;

(iv) all Material agreements, easements and otghts; public or private, which are necessary taniethe lawful use and operation of such
Leased Property as the related Lessee intendetthed eased Property under the related Lease hiuth&re necessary to permit the lawful
intended use and operation of all then intendddiesi, driveways, roads and other means of egaadsngress to and from the same have
been obtained and are in full force and effect@ither the Construction Agent nor the related eedsas any knowledge of any pending
modification or cancellation of any of the sameg &me use of such Leased Property does not depeadyvariance, special exception or
other municipal approval, permit or consent that hat been obtained and is in full force and effecits continuing legal use;

(v) all of the requirements and conditions settfant Section 3.5(b) hereof have been completedfalfiled with respect to such Leased
Property and the related Construction; and

(vi) such Leased Property is in compliance in aditétial respects with all applicable zoning lawd eegulations.

SECTION 3.6 Addition of Lessees. After the datecléradditional Subsidiaries of Dollar may beconesdees hereunder and under the other
Operative Documents upon satisfaction of the foitmiconditions precedent:

(a) such Subsidiary and the Guarantor shall haeewt®d and delivered to the Agent and the Lesdoiraler Agreement, substantially in the
form of Exhibit E;

(b) such Subsidiary shall have delivered to eadh@fAgent and the Lessor (x) a certificate ofSleeretary or an Assistant Secretary of such
Subsidiary, attaching and certifying as to (i) Beard of Directors' resolution duly authorizing #seecution, delivery and performance by
each Operative Document to which it is or will bpaaty, (ii) the incumbency and signatures of pessauthorized to execute and deliver such
documents on its behalf, (iii) its certificate atorporation, certified as of a recent date bySheretary of State of its incorporation and (is
by-laws, and (y) good standing certificates from #ppropriate offices of the States of such Suésidi incorporation and principal place of
business;
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(c) such Subsidiary shall have delivered an opiwibharry Wilcher, addressed to each of the Lesthar Agent and the Lenders, substantially
in the form set forth in Exhibit G-1;

(d) such Subsidiary shall have executed and deldvarLease to each Funding Party and the origithatfel paper copy of such Lease shall
have been delivered to the Agent; and

(e) the Agent, the Lessor and the Lenders shab heseived such other documents, certificates @iodmation as any of them shall have
reasonably requested.

SECTION 4 REPRESENTATIONS

SECTION 4.1 Representations of Lessee. Effectivaf éise date of execution hereof (or as of theteeldoinder Agreement, as applicable]
of each Closing Date and as of each Funding Datdy bessee represents and warrants to each ofttbeparties hereto as follows:

(a) Organization; Corporate Powers. Each of sudsée and each of its Subsidiaries (i) is a corjoratuly organized, validly existing and
good standing under the laws of the jurisdictiot®brganization,

(i) is duly qualified as a foreign corporation aindyood standing (A) in each jurisdiction whereemsed Property is located, in the case of
such Lessee, and (B) under the laws of each atihiedjction where such qualification is requirediavhere the failure to be duly qualified
and in good standing would have a Materially Adede§fect, in the case of such Lessee and each 8Slibsidiaries, and (iii) has all requisite
corporate power and authority to own, operate andi@ber its property and assets and to condubtigmess as presently conducted and as
proposed to be conducted in connection with anldviohg the consummation of the transactions contated by the Operative Documents.

(b) Authority. (i) Such Lessee has the requisitgpooate power and authority to execute, deliver gerdorm the Operative Documents
executed by it, or to be executed by it.

(il) The execution, delivery and performance (arareling or filing, as the case may be) of the OfpegeDocuments, and the consummatiol
the transactions contemplated thereby, have belgragproved by the Board of Directors of such Less® an appropriate committee thert
and no other corporate proceedings on the paudf kessee are necessary to consummate the tiansas contemplated.

(c) Binding Obligations. The Operative Documentsaied by such Lessee, have been duly executededindred (or recorded or filed, as
the case may be) by such Lessee, and constituegyék valid and binding obligation, enforceabdmiast it in accordance with their respec
terms, except as enforcement may be limited by hgu&y, insolvency, reorganization, moratorium thes laws relating to or limiting
creditors' rights generally or by equitable pritegpgenerally.
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(d) No Conflict. The execution, delivery and perfiance by such Lessee of each Operative Documertiith it is a party and each of the
transactions contemplated thereby do not and wil(i) violate any Applicable Law or Contractual igation of any Person the consequer
of which violation, singly or in the aggregate, udbhave a Materially Adverse Effect, (ii) resultonrequire the creation or imposition of any
Lien whatsoever on any Leased Property or uporpétiye properties or assets of such Lessee or fity Bubsidiaries (other than Permitted
Liens), or (iii) require any approval of stockhalsl®f such Lessee which has not been obtained.

(e) Governmental Consents. Except as have been, mlaidéned or given, and are in full force and effand except for routine filings with
the SEC to be made in a timely fashion, no filingemistration with, consent or approval of, noticewith or by any Governmental
Authority, is required to authorize, or is requiiacconnection with, the execution, delivery andf@enance by such Lessee of the Operative
Documents, the use of the proceeds of the Fundivagie to effect the purchase of the Land and thest@aation, or the legality, validity,
binding effect or enforceability of any Operativediment.

(f) Governmental Regulation. Neither such Lesseeany Subsidiary of such Lessee is an "investmemipany" or a company "controlled"”
by an "investment company", within the meaninghaf nvestment Company Act of 1940, as amended. Bessee is not a "holding
company" or a "subsidiary company," or an "affélabf a "holding company" or of a "subsidiary compaof a "holding company", within
the meaning of the Public Utility Company Act of3B as amended, nor subject to regulation unddrdieral Power Act, or any foreign,
federal or local statute or regulation limiting @sility to incur Indebtedness for Money Borrow&ljaranty such indebtedness, pledge its
assets to secure such indebtedness or enter @#se ggrangements.

(9) Requirements of Law. Such Lessee and each @absbf such Lessee and each Person acting onflodlzany of them is in compliance
with all Requirements of Law applicable to them &meir respective businesses, in each case wheffaitare to so comply would have a
Materially Adverse Effect, either individually asdether with other such cases.

(h) Rights in Respect of the Leased Property. Siedsee is not a party to any contract or agreetoesdll any interest in any Leased Prop
or any part thereof, other than pursuant to ther@jpe Documents.

(i) Hazardous Materials - Leased Properties. (iffi®obest knowledge of such Lessee, except asildedén the related Environmental Audit,
on the Closing Date for each Leased Property, thexeo Hazardous Materials present at, upon, wrdeithin such Leased Property or
released or transported to or from such LeasedePyofexcept in compliance in all Material respesith all Applicable Law).

(i) On the related Closing Date, no Governmentetiéns have been taken or, to the best knowledgedi Lessee, are in process or have
been threatened,
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which could reasonably be expected to subject keelsed Property, any Lender or the Lessor witheetsip such Leased Property to any
Claims or Liens under any Environmental Law whiabuwd have a Materially Adverse Effect, or would bavMaterially adverse effect on
the Lessor or any Lender.

(iii) Such Lessee has, or will obtain on or beftite date required by Applicable Law, all EnvironrzéfPermits necessary to operate such
Leased Property in accordance with Environmentaldand is complying with and has at all times caetplith all such Environmental
Permits, except to the extent the failure to obsaich Environmental Permits or to so comply wowtilave a Materially Adverse Effect.

(iv) Except as set forth in the related EnvironnaéAtudit or in any notice subsequently furnishedshigh Lessee to the Agent and approved
by the Agent in writing prior to the respective éisthat the representations and warranties contaiersin are made or deemed made
hereunder, no notice, notification, demand, regfeshformation, citations, summons, complainboder has been issued or filed to or with
respect to such Lessee, no penalty has been agsessaech Lessee and no investigation or revigyemgling or, to its best knowledge,
threatened by any Governmental Authority or othensBn in each case relating to the Leased Propétityrespect to any alleged Material
violation or liability of such Lessee under any Enoamental Law. To the best knowledge of such Lesee Material notice, notification,
demand, request for information, citations, summoomplaint or order has been issued or filed taith respect to any other Person, no
Material penalty has been assessed on any othsoriPand no investigation or review is pending oedkened by any Governmental Autho
or other Person relating to such Leased Propetty igspect to any alleged Material violation obilly under any Environmental Law by a
other Person.

(v) Such Leased Property and each portion themegpiesently in compliance in all Material respeith all Environmental Laws, and, to t
best knowledge of such Lessee, there are no preseast facts, circumstances, activities, evausditions or occurrences regarding such
Leased Property (including without limitation thelease or presence of Hazardous Materials) thadl ceasonably be anticipated to (A) form
the basis of a Material Claim against such Leasegd?ty, any Funding Party or such Lessee, (B)e&aush Leased Property to be subject to
any Material restrictions on ownership, occupansg or transferability under any Environmental L&), require the filing or recording of
any notice or restriction relating to the preseocElazardous Materials in the real estate recardseé county or other appropriate
municipality in which such Leased Property is lechtor (D) prevent or Materially interfere with tbentinued operation and maintenance of
such Leased Property as contemplated by the Opefatcuments.

() Leased Property. The present condition andofiseich Leased Property conforms in all Materigpesets with all conditions or
requirements of all existing Material permits apgrvals issued with respect to such Leased Prgpart the present use of such
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Leased Property and such Lessee's future interskedfisuch Leased Property under the related lagesenot, in any Material respect,
violate any Applicable Law. To the best knowleddsuch Lessee, no Material notices, complaintsrders of violation or non-compliance
have been issued or threatened or contemplatedyb@avernmental Authority with respect to such lezshBroperty or any present or
intended future use thereof. All Material agreeragaaisements and other rights, public or privakégtware necessary to permit the lawful
and operation of such Leased Property as such ¢ @éssnds to use such Leased Property under thiedelease and which are necessary to
permit the lawful intended use and operation opadisently intended utilities, driveways, roads atiter means of egress and ingress to and
from the same have been, or to such Lessee's hestddge will be, obtained and are or will be iif farce and effect, and such Lessee has
no knowledge of any pending Material modificatiarcancellation of any of the same.

(k) True and Complete Disclosure. All factual infation relating to such Lessee, or any of its asseits financial condition, or any of the
Leased Properties heretofore or contemporaneousiished by such Lessee or on its behalf in writmgny Funding Party (including
without limitation all information contained in ti@perative Documents) for purposes of or in corinaavith any transaction contemplated
by this Master Agreement is, and all other suclufaldnformation hereafter furnished by such Lesseen its behalf in writing to any
Funding Party will be, true and accurate in all &&tl respects on the date as of which such infoomés dated or certified and not
incomplete by omitting to state any Material faetessary to make such information, together with peaitten information supplied
hereunder (taken as a whole) not misleading at 8ohin light of the circumstances under whichisirdformation was provided.

() Financial Statements. The consolidated statemifinancial position of Dollar as of January 3B97 and the related statements of inc
shareholders' equity and cash flows for the figeal then ended, reported on by Coopers and Lylaaddhe consolidated statements of
financial position of Dollar as of May 2, 1997 athe related statements of income, shareholdergyeand cash flows for the three months
then ended, in each case, a copy of which hasdmemred to each of the Funding Parties, presanyfin all Material respects, in

conformity with GAAP (subject, in the case of theagerly financial statements, to normal year-emditeadjustments and the absence of
certain notes), the consolidated financial positibBollar and its Subsidiaries as of such datekthe results of operations and cash flows of
Dollar and its Subsidiaries for such fiscal yeaotirer period then ended. The Consolidated Compdalen as a whole did not have any
Material contingent obligations, contingent liatds or Material liabilities for known taxes, lomgrm leases or unusual forward or long-term
commitments required to be reflected in the foragdinancial statements or the notes thereto tteahat so reflected.

(m) No Material Litigation. Except as set forthSchedule 4.1(m), no litigation, investigations coqeedings of or before any court, tribunal,
arbitrator or governmental authority is pendingtorthe knowledge of any Executive Officer of sli&ssee, threatened by or against any of
the Consolidated Companies, or against any of tespective Properties or
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revenues, existing or future (a) with respect tp @perative Document, or any of the transactiomgeroplated hereby or thereby, or (b)
which, if adversely determined, is reasonably {jkel have a Materially Adverse Effect.

(n) Margin Regulations. No part of the proceedarf of the Fundings will be used for any purposétviiolates, or which would be
inconsistent or not in compliance with, the prowis of the applicable Margin Regulations.

(o) Subsidiaries. The jurisdiction of incorporatienorganization, and the ownership of all issued autstanding capital stock, for each
Subsidiary of Dollar as of the date of this Magigreement is accurately described on Schedule ¥.$¢hedule 4.1(0) may be updated from
time to time by Dollar by giving written notice tteof to the Agent.

(p) Compliance With Environmental Laws.

(i) The Consolidated Companies have received nigg®bdf claims or potential liability under, ane @n compliance with, all applicable
Environmental Laws, where such claims and lial#itunder, and failures to comply with, such statutegulations, rules, ordinances, laws or
licenses, is reasonably likely to result in peealtifines, claims or other liabilities to the Cdigsted Companies in amounts that would ha
Materially Adverse Effect, either individually an the aggregate (including any such penaltiessfiokims, or liabilities relating to the
matters set forth on Schedule 4.1(p)), except&fogd on Schedule 4.1(p)).

(if) Except as set forth on Schedule 4.1(p), ndnde Consolidated Companies has received anyaofigiolation, or notice of any action,
either judicial or administrative, from any goveramtal authority (whether United States or foreigrting to the actual or alleged violation
of any Environmental Law, including, without limii@n any notice of any actual or alleged spill Kear other release of any Hazardous
Substance, waste or hazardous waste by any Coasali€ompany or its employees or agents, or detexistence of any continuation on
any Properties owned by any Consolidated Compahgrevany such violation, spill, leak, release artamination is reasonably likely to
result in penalties, fines, claims or other lighgk to the Consolidated Companies in amountsvibatd have a Materially Adverse Effect,
either individually or in the aggregate.

(iii) Except as set forth on Schedule 4.1(p), tleméblidated Companies have obtained all necessagrgmental permits, licenses and
approvals for the operations conducted on thepaetive Properties, including without limitation, @quired Material permits, licenses and
approvals for (i) the emission of air pollutantscontaminants, (ii) the treatment or pretreatmewitdischarge of waste water or storm water,
(iii) the treatment, storage, disposal or generatibhazardous wastes, (iv) the withdrawal and esdgyround water or surface water,
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and (v) the disposal of solid wastes, in any sadeavhere the failure to have such license, pem@pproval is reasonably likely to have a
Materially Adverse Effect.

(q) Insurance. The Consolidated Companies currendintain such insurance with respect to their Brigs and business with financially
sound and reputable insurers, and in such amoundthaing such coverages against losses and damwagdsthe Lessee in the exercise of
its reasonable prudent business judgment has detsirto be necessary to prevent the Consolidatedp@oies from experiencing a loss
which would cause a Materially Adverse Effect. Tmnsolidated Companies have paid all Material artahinsurance premiums now due
and owing with respect to such insurance policires@verages, and such policies and coverages &u# force and effect.

(r) No Default. None of the Consolidated Compaisda default under or with respect to any ConwratObligation in any respect which has
had or is reasonably likely to have a Materiallyatse Effect.

(s) No Burdensome Restrictions. Except as set funtBchedule 4.1(s), none of the Consolidated Caiapas a party to or bound by any
Contractual Obligation or Requirement of Law or gmgvision of its respective articles or certifiestof incorporation, bylaws, or other
organizational or governing documents which hasdrad reasonably likely to have a Materially AdseiEffect.

(t) Taxes. The Consolidated Companies have fileBederal tax returns and, to the knowledge of Bxgcutive Officer of the Lessee, the
Consolidated Companies have filed all other tarret which are required to have been filed in amiggliction; the Consolidated Companies
have paid all taxes shown to be due and payabseiom Federal returns and other returns and alf ¢tdlxes, assessments, fees and other
charges payable by them, in each case, to thetakiesame have become due and payable and beéydave become delinquent, except
for the filing of any such returns or the paymehdioy taxes, assessments, fees and other chasgambunt, applicability or validity of whic

is currently being contested in good faith by appiate proceedings and with respect to which anysBlidated Company has set aside on its
books reserves (segregated to the extent requr&RNAP) deemed by it in good faith to be adequ8tech Lessee has not received written
notice of any proposed Material tax assessmentneipect to Federal income taxes against any d@tmsolidated Companies nor does any
Executive Officer of such Lessee know of any Maiefiederal income tax liability on the part of thensolidated Companies other than any
such assessment or liability which is adequatedgmeed for on the books of the Consolidated Congsaini accordance with GAAP.

(u) Subsidiaries. Except as disclosed on Scheduif@y Dollar has no Subsidiaries and neither Dallar any Subsidiary is a joint venture
partner or general partner in any partnership. Galeet.1(u) may be updated from time to time byl&xdby giving written notice thereof to
the Agent.
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(v) ERISA. Except as disclosed on Schedule 4.1(v):

(i) Identification of Plans. None of the ConsoliedtCompanies nor any of their respective ERISAliats maintains or contributes to, or has
during the past seven years maintained or conertbtd, any Plan that is subject to Title IV of ER|S

(i) Compliance. Each Plan maintained by the Cadstéd Companies has at all times been maintametheir terms and in operation, in
compliance with all applicable laws, and the Coitsdeéd Companies are subject to no tax or penattyspect to any Plan of such
Consolidated Company or any ERISA Affiliate theran€luding without limitation, any tax or penalipder Title | or Title IV of ERISA or
under Chapter 43 of the Tax Code, or any tax oalbgnesulting from a loss of deduction under SEwi162, 404, or 419 of the Tax Code,
where the failure to comply with such laws, andhstaxes and penalties, together with all otheiiliigds referred to in this Section 4.1(v)
(taken as a whole), would in the aggregate havateihblly Adverse Effect;

(iii) Liabilities. The Consolidated Companies ambfct to no liabilities (including withdrawal lidities) with respect to any Plans of such
Consolidated Companies or any of their ERISA Adiidis, including without limitation, any liabilitiesising from Titles | or IV of ERISA,
other than obligations to fund benefits under agaimg Plan and to pay current contributions, expsrm@d premiums with respect to such
Plans, where such liabilities, together with aliatliabilities referred to in this Section 4.1(8ken as a whole), would in the aggregate hi
Materially Adverse Effect;

(iv) Funding. The Consolidated Companies and, vapect to any Plan which is subject to Title IMERISA, each of their respective ERI.
Affiliates, have made full and timely payment dfanounts (A) required to be contributed undertdrens of each Plan and applicable law,
and (B) required to be paid as expenses (incluBBGC or other premiums) of each Plan, where theréato pay such amounts (when taken
as a whole, including any penalties attributableuch amounts) would have a Materially Adverse &ffido Plan subject to Title IV of

ERISA has an "amount of unfunded benefit liabititi€as defined in Section 4001(a)(18) of ERISAYedmined as if such Plan terminated on
any date on which this representation and warrsntgemed made, in any amount which, together alitbther liabilities referred to in this
Section 4.1(v). (taken as a whole), would have gekilally Adverse Effect if such amount were them dund payable. The Consolidated
Companies are subject to no liabilities with respegost-retirement medical benefits in any amsuwvhich, together with all other liabilities
referred to in this Section 4.1(v)(taken as a whal®uld have a Materially Adverse Effect if sugh@unts were then due and payable.
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(w) Patents, Trademarks, Licenses, Etc. Exceptiafoh on Schedule 4.1(w), (i) the Consolidatenrpanies have obtained and hold in full
force and effect all Material governmental authatians, consents, approvals, patents, trademaeksce marks, franchises, trade names,
copyrights, licenses and other such rights, fremfburdensome restrictions, which are necessathéoperation of their respective
businesses as presently con ducted, and (ii) tbekeof Lessee's knowledge, no product, procesthad, service or other item presently sold
by or employed by any Consolidated Company in cotioe with such business infringes any patentslemaark, service mark, franchise,
trade name, copyright, license or other right owlgdny other Person and there is not presentlgipgnor to the knowledge of Lessee,
threatened, any claim or litigation against or etifeg any Consolidated Company contesting suchdh&rsight to sell or use any such
product, process, method, substance or other iteererthe result of such failure to obtain and fsaidh benefits or such infringement would
have a Materially Adverse Effect.

(x) Ownership of Property; Liens.

(i) Except as set forth on Schedule 4.1(x), (i)re@onsolidated Company has good and marketableifgge title to or a valid leasehold
interest in all of its real property and good titbeall of its other Property, as such Propertiesraflected in the consolidated balance sheet of
the Consolidated Companies as of May 2, 1997, éxgkere the failure to hold such title, leasehaligtiest, or possession would not have a
Materially Adverse Effect, other than Propertiespdised of in the ordinary course of business sinch date or as otherwise permitted by the
terms of this Master Agreement, subject to no knavem or title defect of any kind, except Liens péted hereunder and (ii) the
Consolidated Companies enjoy peaceful and undistuppssession under all of their respective leasespt where the failure to enjoy
peaceful and undisturbed possession would not adwaterially Adverse Effect.

(i) As of the date of this Master Agreement, thegerty owned by each Consolidated Company is ulgiest to any Lien securing any
Indebtedness or other obligation of such Consaddl&@ompany in excess of $2,500,000 individuallinahe aggregate, other than as
described on Schedule 4.1(x) hereof.

(y) Indebtedness. Other than as described on Skhédi(y), and as of the date hereof, the Cons@ai&ompanies, on a consolidated basis,
are not obligors (singularly or in the aggregateddspect of any Indebtedness for Borrowed Monexiess of $2,500,000 or any
commitment to create or incur any Indebtednes8érrowed Money in excess of $2,500,000.

(z) Financial Condition. On the Initial Closing [@and after giving effect to the transactions comt@ted by this Master Agreement and the
other Operative Documents, the Property of eacls@atated Company at fair valuation and based eir firesent fair saleable
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value will exceed such Consolidated Company's déithiding contingent liabilities, (ii) the remamy capital of such Consolidated
Company will not be unreasonably small to conduchsConsolidated Company's business, and (iii) Siarsolidated Company will not

have incurred debts, or have intended to incurgjdigtyond the Consolidated Company's ability toqamh debts as they mature. For purp

of this Section 4.1(z), "debt" means any liabibity a claim, and "claim" means (a) the right to pagtmwhether or not such right is reduced to
judgment, liquidated, unliquidated, fixed, contingematured, unmatured, disputed, undisputed, |egglitable, secured or unsecured, ol

the right to an equitable remedy for breach of gantince if such breach gives rise to a right tawpent, whether or not such right to an
equitable remedy is reduced to judgment, fixedtiogent, matured, unmatured, disputed, undispwed,red or unsecured.

(aa) Labor Matters. Except as set forth in Schedudléa), the Consolidated Companies have expedene strikes, labor disputes, slow
downs or work stoppages due to labor disagreemdritd is reasonably likely to have, a Materiallyvgdse Effect, and, to the best
knowledge of the Executive Officers of such Lessleere are no such strikes, disputes, slow dowmgok stoppages threatened against any
Consolidated Company except as disclosed in writintpe Agent. The hours worked and payment magenployees of the Consolidated
Companies have not been in violation in any Mateeispect of the Fair Labor Standards Act or amgogapplicable law dealing with such
matters, and all payments due from the Consolid@mdpanies, or for which any claim may be maderesgdhe Consolidated Companies,
account of wages and employee health and welfatgamce and other benefits have been paid or atesigabilities on the books of the
Consolidated Companies, in each case where thedaid comply with such laws or to pay or accruehdiabilities is reasonably likely to
have a Materially Adverse Effect.

(bb) Payment or Dividend Restrictions. Except ascdbed on Schedule 4.1(bb), none of the Conselii@ompanies is party to or subject to
any agreement or understanding restricting or iinmgithe payment of any dividends or other distiitmg by any such Consolidated Company.

(cc) Financial Projections. The financial projen8aand other pro forma financial information deleato the Agent or any Lender above v
based on good faith estimates and assumptions/bdliy the applicable Consolidated Companies tiielsonable at the time made and a
time furnished to the Agent and/or any Lenderginly recognized by the Lenders that such projestand other pro forma financial
information as to future events such projectiord @tmer pro forma financial information may diffeom the projected results for such period
or periods.

(dd) Notice of Violations. Such Lessee has notiketknotice, and no Consolidated Company has redeaiwtice, that it is in violation of any
Requirement of Law, judgment, court order, ruletegiulation that would be expected to have a MaltgrAdverse Effect.
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(ee) Filings. Such Lessee has filed all reportsstatements required to be filed with the Secwritied Exchange Commission. As of their
respective dates, the reports and statementsedferabove complied in all Material respects witirules and regulations promulgated by
Securities and Exchange Commission and did nog@oany untrue statement of a Material fact or dmitate a Material fact required to be
stated therein or necessary to make the statertr@mtsn, in light of the circumstances under whindly were made, not misleading.

SECTION 4.2 Representations of the Lessor. Effects of the date of execution hereof, as of eacki@ Date and as of each Funding C
in each case, with respect to each of the LeasgukRies, the Lessor represents and warrants tAghat, the Lenders and the Lessees as
follows:

(a) Securities Act. The interest being acquiretbdre acquired by the Lessor in such Leased Proebeing acquired for its own account,
without any view to the distribution thereof or ainyerest therein, provided that the Lessor shakbtitled to assign, convey or transfer its
interest in accordance with Section 6.1.

(b) Due Organization, etc. The Lessor is a limpiadnership duly organized and validly existinggood standing under the laws of Texas
each state in which a Leased Property is locatdchaa full power, authority and legal right to exie; deliver and perform its obligations
under the Lease, this Master Agreement and eaehn Gtperative Document to which it is or will bearty.

(c) Due Authorization; Enforceability, etc. This btar Agreement and each other Operative Documenmhich the Lessor is or will be a pa
have been or will be duly authorized, executeddeltvered by or on behalf of the Lessor and areypmm execution and delivery will be,
legal, valid and binding obligations of the Lessoforceable against it in accordance with theipeesive terms, except as such enforceability
may be limited by applicable bankruptcy, insolvermysimilar laws affecting creditors' rights gealr and by general equitable principles.

(d) No Conflict. The execution and delivery by thessor of the Leases, this Master Agreement ankl @d@er Operative Document to which
the Lessor is or will be a party, are not or wik tbe, and the performance by the Lessor of itgjatibns under each will not be, inconsistent
with its Partnership Agreement, do not and will cobhtravene any Applicable Law and do not and méll contravene any provision of, or
constitute a default under, any Contractual Obiligedf Lessor, do not and will not require the aamtsor approval of, the giving of notice to,
the registration with or taking of any action ispect of or by, any Governmental Authority, excapth as have been obtained, given or
accomplished, and the Lessor possesses all reqagjtilatory authority to undertake and perfornoligations under the Operative
Documents.
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(e) Litigation. There are no pending or, to thewfemige of the Lessor, threatened actions or prasgedgainst the Lessor before any court,
arbitrator or administrative agency with respecany Operative Document or that would have a Matadverse effect upon the ability of the
Lessor to perform its obligations under this Magtgreement or any other Operative Documents to vhis or will be a party.

(f) Lessor Liens. No Lessor Liens (other than thosated by the Operative Documents) exist on dagiy Date on the Leased Property, or
any portion thereof, and the execution, delivergt parformance by the Lessor of this Master Agred¢roeany other Operative Document to

which it is or will be a party will not subject thheased Property, or any portion thereof, to angsbe Liens (other than those created by the

Operative Documents).

(9) Employee Benefit Plans. The Lessor is not aitidmt be making its investment hereunder, andasperforming its obligations under the
Operative Documents, with the assets of an "empltygmefit plan” (as defined in Section 3(3) of ERI®/hich is subject to Title | of
ERISA, or "plan” (as defined in Section 4975(e)df)}he Code.

(h) General Partner. The sole general partnereof#ssor is Atlantic Financial Managers, Inc.

(i) Financial Information. (A) The unaudited balargheet of the Lessor as of December 31, 1996hencttated statements of income,
partners' capital and cash flows for the year #eded, copies of which have been delivered to tyeng fairly present, in conformity with
sound accounting principles, the financial conditad the Lessor as of such dates and the resutiparftions and cash flows for such peri

(B) Since December 31, 1996, there has been nd,e@ncondition or occurrence having a Materthlease effect upon the financial
condition, operations, performance or propertiethefLessor, or the ability of the Lessor to perfon any Material respect under the
Operative Documents.

()) No Offering. The Lessor has not offered the ééotto any Person in any manner that would suljedssuance thereof to registration under
the Securities Act.

SECTION 4.3 Representations of each Lender. Effecs of the date of execution hereof, as of edabiiyy Date and as of each Funding
Date, each Lender represents and warrants to tbept.and to the Lessees as follows:

(a) Securities Act. The interest being acquiretbdse acquired by such Lender in the Funded Amaisriiging acquired for its own account,
without any view to the distribution thereof or anjerest therein, provided that such Lender dtekntitled to assign, convey or transfer its
interest in accordance with Section 6.2. Such Leirsdan accredited investor as that term is defindRlule 501(a) under the Securities Act.
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(b) Employee Benefit Plans. Such Lender is notwifichot be making its investment hereunder, anddsperforming its obligations under
the Operative Documents, with the assets of an l@yap benefit plan” (as defined in Section 3(3EBAISA) which is subject to Title | of
ERISA, or "plan” (as defined in Section 4975(e)df)}he Code.

SECTION 5 COVENANTS OF THE LESSEES AND THE LESSOR
SECTION 5.1 Affirmative Covenants. Each Lessee:will

(a) Corporate Existence, Etc. Preserve and maijrdaith cause each of the Consolidated Companiggsenve and maintain, its corporate
existence, its Material rights, franchises, andriges, and its Material patents and copyrightstiffeischeduled duration thereof), trademarks,
trade names, and service marks, necessary or blesinsthe normal conduct of its business, andiitalification to do business as a foreign
corporation in all jurisdictions where it condubtssiness or other activities making such qualiftcahecessary, where the failure to be so
qualified would reasonably be expected to have teN&ly Adverse Effect.

(b) Compliance with Laws, Etc. Comply, and causshdaonsolidated Company to comply, with all Reguieats of Law and Contractual
Obligations applicable to or binding on any of thetmere the failure to comply with such Requiremeritsaw and Contractual Obligations
would reasonably be expected to have a Materiallyebse Effect.

(c) Payment of Taxes and Claims, Etc. File andeaash Consolidated Company to file all Federatestocal and foreign tax returns that
required to be filed by each of them and pay aksathat have become due pursuant to such retupigsuant to any assessment in respect
thereof received by any Consolidated Company; acth €onsolidated Company will pay or cause to lieé glhother taxes, assessments, fees
and other governmental charges and levies whicthet&nowledge of any of the Executive Officerany Consolidated Company, are due
and payable before the same become delinquentpeang such taxes and assessments as are beiegtegnin good faith by appropriate and
timely proceedings and as to which adequate resdraee been established in accordance with GAAP.

(d) Keeping of Books. Keep, and cause each CorestelidCompany to keep, proper books of record aooust, containing complete and
accurate entries of all their respective finanaiad business transactions.
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(e) Visitation, Inspection, Etc. Permit, and caeaeh Consolidated Company to permit, any represeatsf the Lessor, the Agent or any
Lender, at the Lessor's, the Agent's or such Léndgpense, to visit and inspect any of its Prgp#ostexamine its books and records and to
make copies and take extracts therefrom, and twskisits affairs, finances and accounts with ifie@fs, all at such reasonable times and as
often as the Lessor, the Agent or such Lender maganably request after reasonable prior noti@ottar; provided, however, that at any
time following the occurrence and during the camtince of a Potential Event of Default or an Evémdefault, no prior notice to Dollar shall
be required.

(f) Insurance; Maintenance of Properties.

(i) Maintain or cause to be maintained with finalgi sound and reputable insurers, such insuraritteraspect to its Properties and business
in such amounts as Dollar has determined in theceseeof its reasonable prudent business judgnsemtéessary to prevent the Consolidated
Companies, singularly or in the aggregate from ggpeing a loss which would cause a Materially AgecEffect.

(i) Cause, and cause each of the Consolidated @oiag to cause, all Properties used or usefuldrcéimduct of its business to be maintained
and kept in good condition, repair and working oraed supplied with all necessary equipment andeaw be made all necessary repairs,
renewals, replacements, settlements and improventieateof, all as in the reasonable judgment ofdDohay be necessary so that the
business carried on in connection therewith magrbeerly and advantageously conducted at all tippeszided, however, that nothing in tl
Section shall prevent Dollar from discontinuing tperation or maintenance of any such Propertiesdh discontinuance is, in the reason
judgment of Dollar, desirable in the conduct oflitssiness or the business of any Consolidated Cayn

(iii) Cause a summary, set forth in format and fleémsonably acceptable to the Agent, of the typebamounts of insurance (property and
liability) maintained by the Consolidated Compartiebe delivered to the Agent on or before thiB@)(days after the Initial Closing Date.
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(9) Financial Reports. Furnish to the Lessor, tigedt and each Lender:

(i) Within fifty (50) days after the end of eachtbe first three quarter-annual periods of eachdti¥ear (and, in any event, in each case as
soon as prepared), the quarterly Financial Regddodar as of the end of that period, preparechaonsolidated basis and accompanied by a
certificate, dated the date of furnishing, signgdlFinancial Officer of Dollar to the effect ttatch Financial Report accurately presents i
Material respects the consolidated financial coodibf the Consolidated Companies and that suchrfial Report has been prepared in
accordance with GAAP consistently applied (subjegtear end adjustments), except that such FinbBRejport need not be accompanied by
notes.

(il) within one hundred (100) days after the encdtath Fiscal Year (and, in any event, as soonaitahle), the annual Financial Report of
Dollar (with accompanying notes) for that FiscabY@repared on a consolidated basis (which FinhRe&port shall be reported on by
Dollar's independent certified public accountastgh report to state that such Financial Repatyfpresents in all Material respects the
consolidated financial condition and results ofratien of the Consolidated Companies in accordavite GAAP and to be without any
Material qualifications or exceptions). The augitrdon in respect of the consolidated Financial &tephall be the unqualified opinion of one
of the nationally recognized "Big Six" firms of iagendent certified public accountants acceptablgtmnt.

(i) Within fifty (50) days after the end of ead its first three quarterly accounting periods avithin one hundred (100) days after the en
each Fiscal Year, a statement certified as truecanect by a Financial Officer of Dollar, subsiahy in the form of Exhibit K hereto, with
back-up material setting forth in reasonable detaih calculations attached thereto and statinghehany Potential Event of Default or
Event of Default has occurred and is continuingl iua Default or Event of Default has occurred @dontinuing, stating Dollar's intentions
with respect thereto;

(iv) Within fifty (50) days after the end of eachits quarterly accounting periods (including theay end quarterly period), a statement
certified as true
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and correct by a Financial Officer of Dollar sedtiiorth the Consolidated Funded Debt to Total Gdigétion Ratio and the Fixed Charge
Coverage Ratio as of the last day of such quarsatpunting
period.

(v) Promptly upon the filing thereof or otherwisedoming available, copies of all financial statetagannual, quarterly and special reports
(including, without limitation, Dollar's 8-K, 10-Kand 10-Q reports), proxy statements and noticeissgenade available generally by Dollar
to its public security holders, of all regular gretiodic reports and all registration statements@nospectuses, if any, filed by any of them
with any securities exchange or with the Secur#ied Exchange Commission, and of all press releas#other statements made available
generally to the public containing Material devetamts in the business or financial condition oflBxohnd the other Consolidated
Companies.

(vi) Promptly upon receipt thereof, copies of atlincial statements of, and all reports submitigdrimlependent public accountants to Dollar
in connection with each annual, interim, or speaialit of Dollar's financial statements, includimghout limitation, the comment letter
submitted by such accountants to management inection with their annual audit.

(vii) As soon possible and in any event within thi§30) days after Dollar or any Consolidated Complnows or has reason to know that
"Reportable Event" (as defined in Section 4043¢BRISA) with respect to any Plan has occurredépthan such a Reportable Event for
which the PBGC has waived the 30-day notice requérg under Section 4043(a) of ERISA) and such Rapler Event involves a matter that
has had, or is reasonably likely to have, a Matgrisdverse Effect, a statement of a Financial €fiof the applicable Consolidated
Company setting forth details as to such Reportaltnt and the action which the applicable Conatéid Company proposes to take with
respect thereto, together with a copy of the naifceuch Reportable Event given to the PBGC if pyoaf such notice is available to the
applicable Consolidated Company.

(viii) With reasonable promptness, such other imfation relating to Dollar's performance of this MasAgreement or its financial condition
as may reasonably be requested from time to tinthdygent.

31



(ix) Concurrently with the furnishing of the annwainsolidated Financial Report required pursua@doetion 5.1(g)(ii) hereof, furnish or
cause to be furnished to the Lessor, the Ageneact Lender a certificate of compliance in a foemsonably satisfactory to Agent prepared
by one of the nationally recognized "Big Six" aceting firms stating that in making the examinati@tessary for their audit, they have
obtained no knowledge of any Potential Event ofdDéfor Event of Default, or if they have obtairsath knowledge, disclosing the nature,
details and period of existence of such event.

(h) Notices Under Certain Other Indebtedness. Iniately upon its receipt thereof, furnish the Agardopy of any notice received by it or
any other Consolidated Company from the holder(#)aebtedness (or from any trustee, agent, atyormeother party acting on behalf of
such holder(s)) in an amount which, in the aggmegatceeds $2,500,000.00 where such notice statdsims (i) the existence or occurrence
of any default or event of default with respecstch Indebtedness under the terms of any inderdtane or credit agreement, de benture, 1
or other document evidencing or governing suchbietiness, or (ii) the existence or occurrence pfeaent or condition which requires or
permits holder(s) of any Indebtedness of the Cadatedld Companies to exercise rights under any Ghangontrol Provision.

(i) Notice of Litigation. Notify the Agent of anyctions, suits or proceedings instituted by any &eegainst the Consolidated Companies
where the uninsured portion of the money damageghédwhich shall include any deductible amouribéopaid by Dollar or any
Consolidated Company) is singularly in an amourgxoess of $15,000,000.00 or where unreserved asouthe aggregate are in excess of
$15,000,000.00 or which is reasonably likely todnaMaterially Adverse Effect. Said notice is togbeen along with the quarterly and
annual reports required by Section 5.1(g) heredd,ia to specify the amount of damages being cldioreother relief being sought, the nature
of the claim, the Person instituting the actiort euproceeding, and any other significant feasuéthe claim.

(j) Subsidiary Guaranties.

(i) Subject to subsection (iii) below, Dollar she#luse all of the Consolidated Companies existingfahe Initial Closing Date to execute and
deliver on or before the Initial Closing Date a Sidiary Guaranty in substantially the same formsetsforth in Exhibit L. The delivery of su
documents shall be accompanied by such other dousras the Agent may

32



reasonably request (e.g., certificates of incorpmmaarticles of incorporation and bylaws, membgroperating agreements, opinion letters
and appropriate resolutions of the Board of Direstif any such Subsidiary Guarantor).

(i) Subject to subsection (iii) below, Dollar sheduse each Consolidated Company not existind #ednitial Closing Date to execute and
deliver Subsidiary Guaranties in substantiallyghme form as set forth in Exhibit L simultaneouslth the creation or acquisition of any
such Consolidated Company by Dollar or any othehsTionsolidated Company. The delivery of such damisishall be accompanied by
such other documents as the Agent may reasonaiphese (e.g., certificates of incorporation, arsobé incorporation and bylaws,
membership operating agreements, opinion lettedsappropriate resolutions of the Board of Directarany such Subsidiary Guarantor).

(iii) Notwithstanding the foregoing subsectionsgijd (ii), Dollar shall not be required to causg @onsolidated Company to deliver a
Subsidiary Guaranty if the delivery of such docuteemould cause such Consolidated Company to vialayeRequirement of Law.

(k) Existing Business. Remain and cause each Cidiasetl Company to remain engaged in business afaime general nature and type as
conducted on the Initial Closing Date.

(I) ERISA information and Compliance. Comply andisa each Consolidated Company to comply with ERd8é all other applicable laws
governing any pension or profit sharing plan oaagement to which any Consolidated Company is ty.paollar shall provide and shall
cause each Consolidated Company to provide Agehtmatice of any "reportable event" or "prohibiteginsaction” or the imposition of a
"withdrawal liability" within the meaning of ERISA.

(m) Financial Requirements. Not:

(i) Fixed Charge Coverage Ratio. Suffer or perastof the last day of any fiscal quarter, the rafi@A) Consolidated EBITR to (B) the sum
of (i) Consolidated Interest Expense, plus (ii) €aiidated Rental Expense to be less than 2.0 ta&.Calculated for the most recently
concluded quarter and the immediately three (3)quimg fiscal quarters.
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(if) Consolidated Funded Debt to Total CapitaliaatRatio. Permit, as of the last day of any figspadrter, the ratio of Consolidated Funded
Debt to Total Capitalization to be greater thant®Q.0.

(n) Liens. Not, and will not permit any Consolida&ompany to, create, assume or suffer to exisLay upon any of their respective
Properties whether now owned or hereafter acqupexijided, however, that this
Section 5.1(n) shall not apply to the following:

(i) any Lien for taxes not yet due or taxes or assgnts or other governmental charges which anglaettively contested in good faith by
appropriate proceedings and as to which adequse¢evies have been established in accordance withFGAA

(i) any customary Liens, pledges or deposits inngztion with worker's compensation, unemploymestiiance, or social security, or
deposits incidental to the conduct of the busiméssy Consolidated Company or the ownership ofaftheir Properties which were not
incurred in connection with the borrowing of moraythe obtaining of advances or credit and whicindbin the aggregate Materially detract
from the value of their Properties or Materiallypair the use thereof in the operation of their besses;

(iii) any customary Liens to secure the performasiceenders, statutory obligations, surety and appends, and similar obligations and as to
which adequate reserves have been establishedondance with GAAP;

(iv) any Lien incurred in connection with Purch&seney Indebtedness and placed upon any Propetiyedime of its acquisition (or within
60 days thereafter) by any Consolidated Comparsgtare all or a portion of the purchase price foerprovided that the aggregate
cumulative amount of Indebtedness secured by suthpse money Liens must never exceed an amoual &qgiive percent (5%) of
Consolidated Net Worth (in calculating the amouramy Purchase Money Indebtedness secured by ddiiehe purpose of this Section 5.1
(n), there shall be excluded Purchase Money Indeletes in an amount up to $10,000,000 per distohwenter under construction by any
Consolidated Company with the maximum exclusiogardless of the number of distribution centers uedeastruction, of no more than
$20,000,000, provided
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that the Purchase Money Indebtedness incurredrinemion with the construction of a distributiomtas and the purchase money Lien
evidenced thereby is repaid and cancelled withid®gs following the issuance of a certificate ofuggancy, or similar certification, for such
distribution center), and provided, that any su@nlshall not encumber any other Properties of@oysolidated Company;

(v) statutory Liens of carriers, warehousemen, raaids, materialmen and other Liens imposed by l@ated in the ordinary course of
business for amounts not yet due or which are beamgested in good faith by appropriate proceedargsas to which adequate reserves have
been established in accordance with GAAP;

(vi) Liens consisting of encumbrances in the natifreoning restrictions, easements, rights andiotisins of record on the use of real
property on the date of the acquisition thereof statutory Liens of landlords and lessors whichng case do not Materially detract from the
value of such real property or impair the use thire

(vii) any Lien in favor of the United States of Ariea or any department or agency thereof, or ilnfaf any state government or political
subdivision thereof, or in favor of a prime contmxainder a government contract of the United Staieof any state government or any
political subdivision thereof, and, in each cassuiting from acceptance of partial, progress, adear other payments in the ordinary course
of business under government contracts of the Qi8tates, or of any state government or any palifiobdivision thereof, or subcontracts
thereunder;

(viii) any Lien existing on the date hereof andctised on the consolidated Financial Reports ofdboand

(ix) statutory Liens arising under ERISA createdha ordinary course of business for amounts notlye and as to which adequate reserves
have been established in accordance with GAAP.

(o) Merger and Sale of Assets. Not, without th@pwiritten consent of the Required Lenders, mergeasolidate with any other corporation
or sell, lease or transfer or otherwise disposalair, during any twelvenonth period, a Material part of its Property ty &grson, nor perm
any

35



Consolidated Company to take any of the above r&tiorovided that notwithstanding any of the foiagdimitations, if no Potential Event
of Default or Event of Default shall then existimmediately thereafter will exist, Consolidated Guanies may take the following actions:

(i) Any Consolidated Company may merge with (i) Ro(provided that Dollar shall be the continuingsarviving corporation) or (ii) any
one or more other Subsidiaries provided that eitieicontinuing or surviving corporation shall rema Consolidated Company;

(i) Any Consolidated Company may sell, lease, $fanor otherwise dispose of any of its asset§ ©d]lar, or (ii) any other Consolidated
Company; and

(iii) Dollar may sell for fair value Scottsville, éntucky office buildings (exclusive of its Scotlfj Kentucky distribution center).

(p) Transactions with Affiliates. Not, and will npermit any Consolidated Company to, enter intbeoa party to any transaction or
arrangement with any Affiliate (including, witholirnitation, the purchase from, sale to or exchaofggroperty with, or the rendering of any
service by or for, any Affiliates), except in thelimary course of and pursuant to the reasonahl@nements of such Consolidated Compa
business and upon fair and reasonable terms néelessble to such Consolidated Company than sady pvould obtain in a comparable
arm's-length transaction with a Person other timeAféliate.

(q) Nature of Business. Not, and will not permiy &onsolidated Company to, engage in any busirigas a result, the general nature of the
business, taken on a consolidated basis, whichditbehn be engaged in by any Consolidated Compamnydaae fundamentally changed frc
the general nature of the business engaged inedb@€ dimsolidated Companies on the date of this Magisrement.

(r) Regulations G, T, U and X. Not, nor permit &&gnsolidated Company to take any action that woesdilt in any non-compliance of the
Advances made hereunder with Regulations G, T,dJXaof the Board of Governors of the Federal Res&ystem.

(s) ERISA Compliance. Not, and will not permit a@gnsolidated Company to, incur any Material "acclatad funding deficiency" within
the meaning of Section 302(a)(2) of ERISA, or argtdial liability under Section 4062 of ERISA t@tRBGC established thereunder in
connection with any Plan.
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(t) Investments, Loans, and Advances. Not, andneillpermit any Consolidated Company to, make amfi¢o remain outstanding any loans
or advances to or investments in any Person, exeaptsubject to all other provisions of this $&tH.1(t), the foregoing restriction shall not

apply to:
(i) investments in direct obligations of the UnitSthtes of America or any agency thereof havingintas of less than one year;
(i) investments in commercial paper maturing witbine year from the date of creation thereof ofiilghest credit rating of a Rating Agen

(iii) investments in bankers' acceptances andfates of deposit having maturities of less thaa gear issued by commercial banks in the
United States of America having capital and surpiusxcess of $50,000,000;

(iv) the endorsement of negotiable or similar imstents in the ordinary course of business;

(v) investments in stock of any of the ConsolidaBzmmpanies;

(vi) investments in stock or assets, or any contlmnahereof, of any Subsidiary created or acquattdr the Initial Closing Date;
(vii) investments received in settlement of delgiated in the ordinary course of business; and

(viii) advances to officers and employees of Doltade in the ordinary course of business and nexéess of amounts customarily and
historically loaned to such officers and employeesto exceed $2,500,000 in the aggregate.

(u) Sales and Leasebacks. With regard to any Rgopemned by Dollar or any Consolidated Companyfabe date of this Master Agreeme
Not, and will not permit any Consolidated Compamyenter into any arrangement, directly or indiggatith any Person by which ar
Consolidated Entity shall sell or transfer any sBcbperty with a market value in excess of $35000, and by which any Consolidated
Entity shall then or thereafter rent or lease asde such Property or any part thereof or othgreéPtpthat such Consolidated Entity intends to
use for substantially the same purpose or purpas#se Property sold or transferred.
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With regard to any Property acquired by Dollar oy £&onsolidated Company after the date of this Btaagreement, Dollar will not, and w
not permit any Consolidated Company, to enter &myp arrangement, directly or indirectly, with argréon by which any Consolidated
Company shall sell or transfer any such Propertytanwhich any Consolidated Company shall therherdafter rent or lease as lessee such
Property or any part thereof or other Property thatConsolidated Company intends to use for sabatly the same purpose or purposes as
the Property sold or transferred unless any sulehasal leaseback transaction is completed withsix-snonth period from the later of the di
the Property is acquired or the date such Propemiaced into service.

(v) Guaranties. Not, and will not permit any Coidaled Company to, enter into any Guaranty, exttegit subject to all other provisions of
this Section 5, the foregoing restriction shall apply to:

(i) Subsidiary Guaranties;
(i) the execution by Dollar of a Guaranty for tBgnthetic Lease;

(iii) Guaranties executed by one Consolidated Comipa favor of or to another Consolidated Compamytfie obligations of another
Consolidated Company;

(iv) endorsements of instruments for deposit okeotion in the ordinary course of business; and
(v) such other Guaranties that do not cause a braawiolation of the Consolidated Funded Debt twal Capitalization Ratio.

(w) Limitation on Funded Debt. Not permit any Colidated Company and the Consolidated Companidseimgigregate to incur or suffer to
exist Funded Debt other than:

() Funded Debt of the Consolidated Companies iexjsin the date of this Master Agreement and angwel, extension, refunding, or
refinancing thereof;

(if) Seasonal unsecured working capital lines efiarincurred subsequent to the date that Dollaruszd one hundred percent (100%) of the
Total Commitments (as defined in the Credit Agreethand provided that such seasonal working caliites of credit may remain
outstanding only for so long as one hundred per@%) of the Total Commitments (as defined in@nedit Agreement) remain
outstanding;
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(iii) Purchase Money Indebtedness permitted by
Section 5.1(n);

(iv) Indebtedness incurred in connection with stagdetters of credit issued in the ordinary cowfbusiness on the account of any
Consolidated Company not to exceed for all Conatdid Companies in the aggregate, an outstandingratrimoexcess of $15,000,000; and

(v) Indebtedness incurred to First American Nati@snk in connection with the financing of seasomatking capital needs provided that
aggregate amount of such indebtedness does nata$e®,000,000.

(x) Acquisitions. Not permit any Consolidated Comp#o make Acquisitions for a purchase price inesscof $25,000,000 in the aggregal
any twelve (12) month period. For the purpose Hethe purchase price shall be determined by the aiu (A) all cash paid, plus (B) the
principal amount of any promissory notes givensfld) the value of any stock given, and (D) theigalf any other Property given or
transferred in respect of such Acquisition.

SECTION 5.2 Further Assurances. Upon the writtejuest of the Lessor or the Agent, each Lessets atvin cost and expense, will cause all
financing statements (including precautionary fiting statements), fixture filings and other simtimcuments, to be recorded or filed at such
places and times in such manner, as may be negdéggareserve, protect and perfect the interesh@i_essor, the Agent and the Lenders in
the related Leased Property as contemplated b@peeative Documents.

SECTION 5.3 Additional Required Appraisals. If,aasesult of any change in Applicable Law after diage hereof, an appraisal of all or any
of the Leased Property is required during the L&a&sen under Applicable Law with respect to any FogdParty's interest therein, such
Funding Party's Funded Amount with respect theoetihe Operative Documents, then the related Lesiskessees shall pay the reasonable
cost of such appraisal.

SECTION 5.4 Lessor's Covenants. The Lessor coverzantt agrees that, unless the Agent and the Lesklalishave otherwise consented in
writing:

(a) it shall not amend its Partnership Agreemextept to admit limited partners in connection wéhse transactions similar to the
Transactions;

(b) it shall not incur any indebtedness or othenetary obligation or liability, other than (i) n@aeourse indebtedness incurred in connection
with the Transactions or
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similar transactions and (ii) operating expensesrired in the ordinary course of business thahatelelinquent;

(c) the proceeds of the Loans received from thedeenwill be used by the Lessor solely to acquieelteased Property and to pay the
Construction Agent for certain closing and transactosts associated therewith and for the cos@ooftruction. No portion of the proceeds
of the Loans will be used by the Lessor (i) in caction with, whether directly or indirectly, anyntéer offer for, or other acquisition of, stock
of any corporation with a view towards obtainingitol of such other corporation,

(i) directly or indirectly, for the purpose, whethimmediate, incidental or ultimate, of purchasimgarrying any Margin Stock, or (iii) for
any purpose in violation of any Applicable Law;

(d) it shall not engage in any business or actiwtyinvest in any Person, except for activitignikir to its activities conducted on the date
hereof, the Transactions and lease transactiorisim the Transactions;

(e) it will maintain tangible net worth in an amauno less than the sum of (i) $100,000 plus (ii) 8RAts total assets (calculated assuming no
reduction in the value of any leased property fitmoriginal cost to the Lessor);

(f) it will deliver to the Agent, as soon as avhl®and in any event within 90 days after the efnelach fiscal year, a balance sheet of the
Lessor as of the end of such fiscal year and tla¢eiek statements of income, partners' capital astl §ows for such fiscal year, setting forth
in each case in comparative form the figures fergtevious fiscal year, together with copies ofatsreturns, all certified by an officer of the
general partner (and if the Lessor ever preparégealifinancial statements, it shall deliver coplesreto the Agent);

(9) it will permit the Agent and its representate examine, and make copies from, the Lessookshand records, and to visit the offices
and properties of the Lessor for the purpose ofréximg such materials, and to discuss the Lesperfrmance hereunder with any of its, or
its general partner's, officers and employees;

(h) it shall not consent to or suffer or permit drign against the Leased Property, other than pesgly contemplated pursuant to the
Operative Documents;

(i) it shall not consent to or suffer or permit treation of any easement or other restrictionregjahe Leased Property other than as pern
pursuant to Article VI of the Leases; and

(j) it shall promptly discharge each Lessor Lied ahall indemnify the Lenders and the related Le$éseany diminution in value of any
Leased Property resulting from such Lessor Liens.
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SECTION 6 TRANSFERS BY LESSOR AND LENDERS

SECTION 6.1 Lessor Transfers. The Lessor shalbasign, convey or otherwise transfer all or anyiporof its right, title or interest in, to or
under any Leased Property or any of the Operateuents without the prior written consent of tlemtlers and Dollar. Any proposed
transferee of the Lessor shall make the representsét forth in Section 4.2(b) to the other partiereto.

SECTION 6.2 Lender Transfers.

(a) Any Lender may make, carry or transfer Loansoabr for the account of, any of its branch a#ficr the office of an Affiliate of such
Lender.

(b) Each Lender may assign all or a portion ofritsrests, rights and obligations under this Ma&gneement and the Loan Agreement
(including all or a portion of its Commitment ardttLoans at the time owing to it and the Notes bgld) to any Eligible Assignee; provide
however, that (i) the Agent and, except duringdbetinuance of a Potential Event of Default or BvefrDefault, Dollar must give its prior
written consent to such assignment (which condegit sot be unreasonably withheld or delayed) ungeh assignment is to an Affiliate of
the assigning Lender, (ii) the amount of the Commaitts of the assigning Lender subject to each mssgt (determined as of the date the
assignment and acceptance with respect to suajnassnt is delivered to the Agent) shall not be teas an amount equal to $5,000,000 or
greater integral multiplies thereof, and

(iii) the parties to each such assignment shaktateeand deliver to the Agent an Assignment anceftance, together with the Note or Notes
subject to such assignment and, unless such assignsto an Affiliate of such Lender, a processamg recordation fee of $3,000. Any such
assignment of he loans shall include both the Anisaand the B Loans, on a pro rata basis. No Lesds#Ebe responsible for such processing
and recordation fee or any costs or expenses itiny any Lender or the Agent in connection witbhsassignment. From and after the
effective date specified in each Assignment andefatamce, which effective date shall be at least (8) Business Days after the execution
thereof, the assignee thereunder shall be a pargtdhand to the extent of the interest assigneslbli Assignment and Acceptance, have the
rights and obligations of a Lender under this Agreat and the Loan Agreement. Within five (5) Busm®ays after receipt of the notice and
the Assignment and Acceptance, Lessor, at the expafnLessees, shall execute and deliver to thetAgeexchange for the surrendered 1

or Notes, a new Note or Notes to the order of sgdignee in a principal amount equal to the appic&ommitments or Loans assumed by it
pursuant to such Assignment and Acceptance and\wga/or Notes to the assigning Lender in the amotiits retained Commitment or
Commitments or amount of its retained Loans. Swak Note or Notes shall be in aggregate and a pa@hemount equal to the aggregate
principal amount of such surrendered Note or Natkall
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be dated the date of the surrendered Note or Ndtesh they replace, and shall otherwise be in auttitlly the form attached hereto.

(c) Each Lender may, without the consent of anyskessell participations to one or more banks leerogntities in all or a portion of its rights
and obligations under this Master Agreement and.ta Agreement (including all or a portion of @@mmitments in the Loans owing to it
and the Notes held by it), provided, however, {Hato Lender may sell a participation in its aggage Commitments or Loans (after giving
effect to any permitted assignment hereof) in anwamin excess of fifty percent (50%) of such aggte Commitments or Loans, provided,
however, sales of participations to an Affiliatesoith Lender shall not be included in such calmnaprovided, however, no such maximum
amount shall be applicable to any such participasiold at any time there exists an Event of Deflagteunder, (ii) such Lender's obligations
under this Master Agreement and the Loan Agreermsiggit remain unchanged, (iii) such Lender shallaensolely responsible to the other
parties hereto for the performance of such obloges (iv) the participating bank or other entitgkimot be entitled to the benefit (except
through its selling Lender) of the cost protectwovisions contained in Section 7.5 of this Magtgreement, and (v) each Lessee, the Agent
and the other Lenders shall continue to deal sa@et/directly with each Lender in connection witicts Lender's rights and obligations under
this Master Agreement and the other Operative D@&nig) and such Lender shall retain the sole rigkhforce the obligations of Lessor
relating to the Loans and to approve any amendmaudjfication or waiver of any provisions of thisalster Agreement and the Loan
Agreement. Any Lender selling a participation heder shall provide prompt written notice to the Agef the name of such participant.

(d) Any Lender or participant may, in connectioriwthe assignment or par ticipation or propose@yasgent or participation, pursuant to t
Section, disclose to the assignee or participapt@posed assignee or participant any informatteting to Dollar or the other Consolidated
Companies furnished to such Lender by or on bedidlessee or any other Consolidated Company. Véishbect to any disclosure of con
fidential, non-public, proprietary information, $uproposed assignee or participant shall agreeddhe information only for the purpose of
making any necessary credit judg ments with resjoetttis credit facility and not to use the infotioa in any manner prohibited by any law,
including without limitation, the securities lawktbe United States. The proposed participant sigage shall agree not to disclose any of
such information except as permitted by this MaAgreement. The proposed participant or assignak fsinther agree to return all
documents or other written material and copieseihiereceived from any Lender, the Agent or any kegglating to such confidential
information unless otherwise properly disposedyo$ich entity.

(e) Any Lender may at any time assign all or angtipp of its rights under this Agreement and thed$dssued to it to a Federal Reserve
Bank; provided that no such assignment shall reléias Lender from any of its obligations hereunder.
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(f) If (i) any Taxes referred to in Section 7.5f@ve been levied or imposed so as to require widirigs and reductions by the Lessees and
payment by the Lessees of additional amounts td_anger as a result thereof, (ii) or any Lendetlshake demand for payment of any
material additional amounts as compensation faessed costs pursuant to Section 7.5(d), or fiy)laender shall decline to consent to a
modification or waiver of the terms of this Masteggreement or the other Operative Documents reqddste Lessee, then and in such event,
upon request from Dollar delivered to such Lendwt the Agent, such Lender shall assign, in accarearith the provisions of Section 6.2
(b), all of its rights and obligations under thiasfer Agreement and the other Operative Documerardther Lender or an Eligible Assignee
selected by the Lessee and consented to by thet Ageonsideration for the payment by such assigog¢ke Lender of the principal of and
interest on the outstanding Loans accrued to thkeafssuch assignment and the assumption of suctidress Commitment, together with any
and all other amounts owing to such Lender undgmpaaovisions of this Master Agreement or the ot®perative Documents accrued to the
date of such assignment.

SECTION 7 INDEMNIFICATION

SECTION 7.1 General Indemnification. Each Lessaietly and severally, agrees, whether or not antheftransactions contemplated hereby
shall be consummated, to assume liability for, @mnichdemnify, protect, defend, save and hold hasmkach Indemnitee, on an After-Tax
Basis, from and against, any and all Claims that beimposed on, incurred by or asserted, or taneat to be asserted, against such
Indemnitee, whether or not such Indemnitee shadl be indemnified as to any such Claim by any offegson and whether or not such Claim
arises or accrues prior to any Closing Date orr &ffite Lease Termination Date, in any way relatmgrtarising out of:

(a) any of the Operative Documents or any of taagactions contemplated thereby, and any amendmeditfication or waiver in respect
thereof; or

(b) any Land, any Building or any part thereofraterest therein, including any Ground Lease, ayd@B Documentation;

(c) the purchase, design, construction, preparaii@tallation, inspection, delivery, non-deliveagceptance, rejection, ownership,
management, possession, operation, rental, lealslease, repossession, maintenance, repair, ateratodification, addition, substitution,
storage, transfer of title, redelivery, use, finagg¢refinancing, disposition, operation, conditisale (including, without limitation, any sale
pursuant to the related Lease), return or othgrodision of all or any part of any interest in drgased Property or the imposition of any Lien,
other than a Lessor Lien (or incurring of any lipito refund or pay over any amount as a resiéiny Lien, other than a Lessor Lien)
thereon, including, without limitation: (1) Clainas penalties arising
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from any violation or alleged violation of law or fort (strict liability or otherwise), (2) lateot other defects, whether or not discoverable
any Claim based upon a violation or alleged violaf the terms of any restriction, easement, dandbr covenant or other matter affecting
title to any Leased Property or any part theretfttje making of any Alterations in violation ofyastandards imposed by any insurance
policies required to be maintained by any Lessasyaunt to the related Lease which are in effeangttime with respect to any Leased
Property or any part thereof, (5) any Claim forepat trademark or copyright infringement, (6) Claiarising from any public improvements
with respect to any Leased Property resulting yw@rarge or special assessments being levied agaipd eased Property or any Claim for
utility "tap-in" fees, and

(7) Claims for personal injury or real or persopadperty damage occurring, or allegedly occurromgany Land, Building or Leased Prope

(d) the offer, issuance, sale or delivery of thed$doy any Lessee;

(e) the breach or alleged breach by any Lessepyofepresentation or warranty made by it or deemade by it in any Operative Document
or any certificate required to be delivered by @perative Document;

(f) the retaining or employment of any broker, finar financial advisor by any Lessee to act obétsalf in connection with this Master
Agreement, or the incurring of any fees or comroissito which the Lessor, the Agent or any Lendghirbe subjected by virtue of their
entering into the transactions contemplated byNfaster Agreement (other than fees or commissioesto any broker, finder or financial
advisor retained by the Lessor, the Agent or anydeg);

(9) the existence of any Lien on or with respeany Leased Property, the Construction, any Basitt Br Supplemental Rent, title thereta
any interest therein, including any Liens whictsarut of the possession, use, occupancy, corstruoepair or rebuilding of any Leased
Property or by reason of labor or materials furegbr claimed to have been furnished to the Cocistru Agent, any Lessee, or any of its
contractors or agents or by reason of the finanofrany personalty or equipment purchased or lebgexhy Lessee or Alterations construt
by any Lessee, except in all cases the Liens lasdtems (a) and (b) in the definition of Perndittéens;

(h) the transactions contemplated hereby or byodingr Operative Document, in respect of the apptineof Parts 4 and 5 of Subtitle B of
Title | of ERISA and any prohibited transaction c@sed in Section 4975(c) of the Code; or

(i) any act or omission by any Lessee under anglitige Agreement or any other Operative Documedtaan breach of any requirement,
condition, restriction or limitation in any Deed,jiehase Agreement, IDB Documentation or Ground égas
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provided, however, the Lessees shall not be redjtiréndemnify any Indemnitee under this Sectidnhfér any of the following: (1) any
Claim to the extent that such Claim results fromwhllful misconduct, gross negligence or misrepreation of such Indemnitee, (2) any
Claim resulting from Lessor Liens which the Leskmlemnitee Group is responsible for dischargingeurtde Operative Documents, or (3)
any Claim to the extent attributable to events adag after the return of all of the Leased Projesrto the Lessor in accordance with the
Leases. It is expressly understood and agreedhibabdemnity provided for herein shall survive thepiration or termination of, and shall be
separate and independent from any other remedyr timndeMaster Agreement, the Lease or any other&pe Document.

SECTION 7.2 Environmental Indemnity. In additionated without limitation of Section 7.1, each Lesgemtly and severally, agrees to
indemnify, hold harmless and defend each Indemffiitee and against any and all claims (includinghwiit limitation third party claims for
personal injury or real or personal property damagsses (including but not limited to any lossvafue of any Leased Property), damages,
liabilities, fines, penalties, charges, suits,legtents, demands, administrative and judicial pedgegs (including informal proceedings) and
orders, judgments, remedial action, requirememif®reement actions of any kind, and all reasonab$ts and expenses actually incurred in
connection therewith (including, but not limited teasonable attorneys' and/or paralegals' feesxpehses), including, but not limited to, all
costs incurred in connection with any investigatiwrmonitoring of site conditions or any clean-tgmedial, removal or restoration work by
any federal, state or local government agencyinaridirectly or indirectly, in whole or in part, baf

(i) the presence on or under any Land of any Hamezd/aterials, or any releases or discharges oHmzardous Materials on, under, from or
onto any Land,

(i) any activity, including, without limitation,anstruction, carried on or undertaken on or off agd, and whether by a Lessee or any
predecessor in title or any employees, agentsractors or subcontractors of any Lessee or anyegessor in title, or any other Person, in
connection with the handling, treatment, removalegge, decontamination, clean-up, transport grasial of any Hazardous Materials that at
any time are located or present on or under orghahy time migrate, flow, percolate, diffuse mainy way move onto or under any Land,

(iii) loss of or damage to any property or the eawiment (including, without limitation, clean-upsts, response costs, remediation and
removal costs, cost of corrective action, costiinaincial assurance, fines and penalties and natsaurce damages), or death or injury to
any Person, and all expenses associated with tiegiion of wildlife, aquatic species, vegetatifhara and fauna, and any mitigative action
required by or under Environmental Laws, in eacteda the extent related to any Leased Property,

(iv) any claim concerning any Leased Property'k E@occompliance with Environmental Laws, or any acbmission causing an
environmental condition on or
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with respect to any Leased Property that requesgediation or would allow any governmental agemcsetord a lien or encumbrance on the
land records, or

(v) any residual contamination on or under any Lamdxffecting any natural resources on any Land,ta any contamination of any property
or natural resources arising in connection withgheeration, use, handling, storage, transporispodal of any such Hazardous Materials on
or from any Leased Property; in each case irresmeof whether any of such activities were or Wi undertaken in accordance with
applicable laws, regulations, codes and ordinances;

in any case with respect to the matters describdiokel foregoing clauses (i) through (v) that adseccur
(w) prior to or during the Lease Term,

(x) at any time during which any Lessee or any liffe thereof owns any interest in or otherwiseupies or possesses any Leased Prope
any portion thereof, or

(y) during any period after and during the contimeeof any Event of Default;

provided, however, the Lessees shall not be redjtirendemnify any Indemnitee under this Sectighfér any Claim to the extent that such
Claim results from the willful misconduct or grassgligence of such Indemnitee. It is expressly wstded and agreed that the indemnity
provided for herein shall survive the expiratiortenmination of and shall be separate and indeperfdEn any other remedy under this
Master Agreement, any Lease or any other Oper8o@iment.

SECTION 7.3 Proceedings in Respect of Claims. \Affpect to any amount that a Lessee is requestad mdemnitee to pay by reason of
Section 7.1 or 7.2, such Indemnitee shall, if spested by a Lessee and prior to any payment, s$shieth additional information to such
Lessee as such Lessee may reasonably request aidisvim the possession of, or under the contfadach Indemnitee to substantiate
properly the requested payment. In case any acighor proceeding shall be brought against adgimnitee, such Indemnitee promptly sl
notify Dollar of the commencement thereof (providiedt the failure of such Indemnitee to promptlyifiydDollar shall not affect any Lessee's
obligation to indemnify hereunder except to theeakthat such Lessee's ability to contest is Mallgrprejudiced by such failure), and any
Lessee shall be entitled, at its expense, to [@atie in, and, to the extent that such Lesseeateti; assume and control the defense thereof
with counsel reasonably satisfactory to such Indeganprovided, however, that such Indemnitee magye a motion to dismiss such
Indemnitee from such action, suit or proceedindiwitunsel of such Indemnitee's choice at the Lessgpense; and provided further that a
Lessee may assume and control the defense of saceaaling only if such Lessee shall have acknovdddg writing its obligations to fully
indemnify such Indemnitee in respect of such actoiit or proceeding, such Lessee shall pay
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all reasonable costs and expenses related to stioh,asuit or proceeding as and when incurredsuuth Lessee shall keep such Indemnitee
fully apprised of the status of such action suiparceeding and shall provide such Indemnitee alitihformation with respect to such action
suit or proceeding as such Indemnitee shall reddpmaquest; and, provided further, that no Lesdesl be entitled to assume and control the
defense of any such action, suit or proceedingdfta the extent that, (A) in the reasonable opiibsuch Indemnitee, (x) such action, sui
proceeding involves any possibility of impositiohcoiminal liability or any Material risk of Mateal civil liability on such Indemnitee or (y)
such action, suit or proceeding will involve a Méaekrisk of the sale, forfeiture or loss of, oetbreation of any Lien (other than a Permitted
Lien) on any Leased Property or any part theretdasa Lessee shall have posted a bond or otharitgesatisfactory to the relevant
Indemnitees in respect to such risk or (z) therobiof such action, suit or proceeding would invwhln actual or potential conflict of interest,
(B) such proceeding involves Claims not fully indsfied by the Lessees which the Lessees and thenindee have been unable to sever
from the indemnified claim(s), or (C) an Event offBult has occurred and is continuing. The Indegenihay participate in a reasonable
manner at its own expense and with its own counsahy proceeding conducted by a Lessee in accoedaith the foregoing.

If a Lessee fails to fulfill the conditions to suchssee's assuming the defense of any claim a&fteiving notice thereof on or prior to the date
that is 15 days prior to the date that an answeegponse is required, the Indemnitee may undesagie defense, at the Lessees' expense. N
Lessee shall enter into any settlement or othempcomise with respect to any Claim in excess of 2,000 which is entitled to be

indemnified under Section 7.1 or 7.2 without thiepwritten consent of the related Indemnitee, whionsent shall not be unreasonably
withheld. Unless an Event of Default shall haveusoed and be continuing, no Indemnitee shall einterany settlement or other compromise
with respect to any claim which is entitled to hdemnified under Section 7.1 or 7.2 without th@pwritten consent of Dollar, which cons
shall not be unreasonably withheld, unless suchrimdtee waives its right to be indemnified undect®a 7.1 or 7.2 with respect to such
Claim.

Upon payment in full of any Claim by a Lessee parguo Section 7.1 or 7.2 to or on behalf of areinditee, such Lessee, without any
further action, shall be subrogated to any andlalins that such Indemnitee may have relating tbej@her than claims in respect of
insurance policies maintained by such Indemniteéts @wn expense), and such Indemnitee shall egesuuth instruments of assignment and
conveyance, evidence of claims and payment andatheln documents, instruments and agreements abenagasonably necessary to
preserve any such claims and otherwise cooperditeswth Lessee and give such further assuranae asasonably necessary or advisable
to enable such Lessee vigorously to pursue suaingla

Any amount payable to an Indemnitee pursuant téi@e@.1 or 7.2 shall be paid to such Indemnitemmptly upon, but in no event later than
30 days after, receipt of a written demand therffam such Indemnitee, accompanied by a writtetestant describing in reasonable detail
the basis for such indemnity and the computatioth@famount so payable.
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If for any reason the indemnification provided foiSection 7.1 or 7.2 is unavailable to an Indesaitr is insufficient to hold an Indemnitee
harmless, then each Lessee, jointly and sevegdhges to contribute to the amount paid or payapkuch Indemnitee as a result of such
claim, damage or liability in such proportion agppropriate to reflect not only the relative bésefceived by such Indemnitee on the one
hand and by the Lessees on the other hand buthegelative fault of such Indemnitee as well ag ather relevant equitable considerations.
It is expressly understood and agreed that the tigbontribution provided for herein shall survibe expiration or termination of and shall
separate and independent from any other remedy timdeMaster Agreement, any Lease or any other@pe Document.

SECTION 7.4 General Tax Indemnity. (a) Tax Indemriixcept as otherwise provided in this Section &ath Lessee, jointly and severally,
shall pay on an After-Tax Basis, and on written dathshall indemnify and hold each Tax Indemniteentess from and against, any and all
fees (including, without limitation, documentatigecording, license and registration fees), takeduding, without limitation, income, gross
receipts, sales, rental, use, turnover, value-adutegerty, excise and stamp taxes), levies, ingpalities, charges, assessments or
withholdings of any nature whatsoever, togetheh\aity penalties, fines or interest thereon or amditthereto (any of the foregoing being
referred to herein as "Taxes" and individually &3 ax" (for the purposes of this Section 7.4, tkeéidtion of "Taxes" includes amounts
imposed on, incurred by, or asserted against eagHridemnitee as the result of any prohibited tatisn, within the meaning of Section 406
or 407 of ERISA or Section 4975(c) of the Codesiag out of the transactions contemplated hereliyy@ny other Operative Document))
imposed on or with respect to any Tax Indemniteg,lassee, any Leased Property or any portion ¢tfi@reany Land, or any sublessee or
user thereof, by the United States or by any statecal government or other taxing authority ie thnited States in connection with or in any
way relating to (i) the acquisition, financing, rgaging, construction, preparation, installatiovspiection, delivery, non-delivery, acceptance,
rejection, purchase, ownership, possession, rdatae, sublease, maintenance, repair, storagsfdraof title, redelivery, use, operation,
condition, sale, return or other application opdisition of all or any part of any Leased Propertyhe imposition of any Lien (or incurrence
of any liability to refund or pay over any amoustaresult of any Lien) thereon,

(il) Basic Rent or Supplemental Rent or the recefptearnings arising from or received with respeetny Leased Property or any part
thereof, or any interest therein or any applicationdispositions thereof, (iii) any other amouaidpor payable pursuant to the Notes or any
other Operative Documents,

(iv) any Leased Property, any Land or any partabgor any interest therein (including, without iiation, all assessments payable in respect
thereof, including, without limitation, all assessmts noted on the related Title Policy), (v) alboy of the Operative Documents, any other
documents contemplated thereby, any amendmentsuspdements thereto, and (vi) otherwise with resfgeor in connection with the
transactions contemplated by the Operative Docusnent

48



(b) Exclusions from General Tax Indemnity. Secffof(a) shall not apply to:

(i) Taxes on, based on, or measured by or withe&sp net income of the Lessor, the Agent and_#ralers (including, without limitation,
minimum Taxes, capital gains Taxes, Taxes on orsorea by items of tax preference or alternativeimmim Taxes) other than (A) any such
Taxes that are, or are in the nature of, sales liage@se, rental or property Taxes, and (B) witding Taxes imposed by the United States or
any state in which Leased Property is locatedr(ipayments with respect to the Notes, to the extepbdsed by reason of a change in
Applicable Law occurring after the date on which ttolder of such Note became the holder of suclk Nofii) on Rent, to the extent the net
payment of Rent after deduction of such withholdlizxes would be less than amounts currently payaidherespect to the Funded Amour

(i) Taxes on, based on, or in the nature of orsnead by Taxes on doing business, business priifegnchise, capital, capital stock, net
worth, or mercantile license or similar taxes ottian (A) any increase in such Taxes imposed oh $ag Indemnitee by any state in which
Leased Property is located, net of any decreasedh taxes realized by such Tax Indemnitee, t@xtent that such tax increase would not
have occurred if on each Funding Date the Lesstlaa Lenders had advanced funds to the relatesekbes the Construction Agent in the
form of loans secured by the Leased Property iamaount equal to the Funded Amounts funded on suokiRg Date, with debt service for
such loans equal to the Basic Rent payable onRagiment Date and a principal balance at the matofisuch loans in a total amount equal
to the Funded Amounts at the end of the Lease Teri(3) any Taxes that are or are in the natureatds, use, rental, license or property
Taxes relating to any Leased Property;

(iii) Taxes that are based on, or measured byfetbe or other compensation received by a Persargaas Agent (in its individual capacities)
or any Affiliate of any thereof for acting as trestunder the Loan Agreement;

(iv) Taxes that result from any act, event or oinissor are attributable to any period of time ttbecurs after the earliest of (A) the expira

of the Lease Term with respect to any Leased Pipped, if such Leased Property is required todberned to the Lessor in accordance with
the related Lease, such return and (B) the diseharfull of the related Lessee's obligations tg thee Lease Balance, or any amount
determined by reference thereto, with respect yoLaased Property and all other amounts due uhéereiated Lease, unless such Taxes
relate to acts, events or matters occurring padhé earliest of such times or are imposed onithr espect to any payments due under the
Operative Documents after such expiration or disgpa

(v) Taxes imposed on a Tax Indemnitee that resoithfany voluntary sale, assignment, transfer oerodiisposition or bankruptcy by such 1
Indemnitee or any related Tax Indemnitee of angragt in any Leased Property or any part thereang interest therein or any interest or
obligation arising under the Operative Documents,

49



or from any sale, assignment, transfer or othgradition of any interest in such Tax Indemniteaity related Tax Indemnitee, it being
understood that each of the following shall notbasidered a voluntary sale: (A) any substitutieplacement or removal of any of the
Leased Property by a Lessee, (B) any sale or gans$ulting from the exercise by a Lessee of anyihation option, any purchase option or
sale option, (C) any sale or transfer while an Ewémefault shall have occurred and be continuinder a Lease, and (D) any sale or trar
resulting from the Lessor's exercise of remedieteuany Lease;

(vi) any Tax which is being contested in accordanitk the provisions of Section 7.4(c), during ffendency of such contest;

(vii) any Tax that is imposed on a Tax Indemnite@aesult of such Tax Indemnitee's gross negligenavillful misconduct (other than gross
negligence or willful misconduct imputed to suchxTademnitee solely by reason of its interest ig beased Property);

(viil) any Tax that results from a Tax Indemniteagaging, with respect to any Leased Property ans@actions other than those permitted by
the Operative Documents;

(ix) to the extent any interest, penalties or add# to tax result in whole or in part from theldia¢ of a Tax Indemnitee to file a return or pe
Tax that it is required to file or pay in a properd timely manner, unless such failure (A) resutisn the transactions contemplated by the
Operative Documents in circumstances where a Lefida®t give timely notice to such Tax Indemniaad such Tax Indemnitee otherwise
had no actual knowledge) of such filing or paymegjuirement that would have permitted a propertamely filing of such return or payme
of such Tax, as the case may be, or (B) results e failure of a Lessee to supply informationessary for the proper and timely filing of
such return or payment of such Tax, as the caseb@athat was not in the possession of such Tasnimitee; and

(x) any Tax that results from the breach by thesbe®f its representation and warranty made ini@edt2(b) or the breach of any Lender of
its representation and warranty made in Sectiotb}.3

(c) Contests. If any claim shall be made againgtTeax Indemnitee or if any proceeding shall be canoed against any Tax Indemnitee
(including a written notice of such proceeding) &ory Taxes as to which the Lessee may have an imitdeabligation pursuant to Section 7

or if any Tax Indemnitee shall determine that aayds as to which the Lessees may have an indeobliggation pursuant to Section 7.4 v

be payable, such Tax Indemnitee shall promptlyip@ollar. A Lessee shall be entitled, at its exg&rto participate in, and, to the extent that
such Lessee desires to, assume and control thesgetteereof; provided, however, that such Lessek Isdve acknowledged in writing its
obligation to fully indemnify
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such Tax Indemnitee in respect of such actiongéiested to do so by such Lessee, suit or proceddimg contest is unsuccessful; and,
provided further, that no Lessee shall be entitedssume and control the defense of any suchnatitt or proceeding (but the Tax
Indemnitee shall then contest, at the sole coseapdnse of the Lessee, on behalf of the relateddeewith representatives reasonably
satisfactory to such Lessee) if and to the exteatt {A) in the reasonable opinion of such Tax mdiee, such action, suit or proceeding (X)
involves any meaningful risk of imposition of crimail liability or any Material risk of Material ciMiability on such Tax Indemnitee or (y)

will involve a Material risk of the sale, forfeitiior loss of, or the creation of any Lien (othenrtla Permitted Lien) on any Leased Property or
any part thereof unless the Lessees shall havegadbond or other security satisfactory to thevaht Tax Indemnitees in respect to such
risk, (B) such proceeding involves Claims not fufigemnified by the Lessees which the Lesseesten@ax Indemnitee have been unable to
sever from the indemnified claim(s), (C) an Evehnbefault has occurred and is continuing, (D) saction, suit or proceeding involves
matters which extend beyond or are unrelated tdthasaction and if determined adversely could lagekally detrimental to the interests of
such Tax Indemnitee notwithstanding indemnificatigrthe Lessees or (E) such action, suit or praogedvolves the federal or any state
income tax liability of the Tax Indemnitee. Withspect to any contests controlled by a Tax Inderan(ig¢if such contest relates to the federal
or any state income tax liability of such Tax Indet®e, such Tax Indemnitee shall be required talaonsuch contest only if the Lessees
shall have provided to such Tax Indemnitee an opinif independent tax counsel selected by the fidgrhnitee and reasonably satisfactory
to the Lessees stating that a reasonable basts &xisontest such claim or (i) in the case oappeal of an adverse determination of any
contest relating to any Taxes, an opinion of sumimsel to the effect that such appeal is moreylikehn not to be successful, provided,
however, such Tax Indemnitee shall in no evenelgaired to appeal an adverse determination to thiet) States Supreme Court. The Tax
Indemnitee may participate in a reasonable marrits awn expense and with its own counsel in amgceeding conducted by a Lessee in
accordance with the foregoing.

Each Tax Indemnitee shall at the Lessees' expemgdysthe related Lessee with such information documents in such Tax Indemnitee's
possession reasonably requested by such Lesseerascassary or advisable for such Lessee to jpaticin any action, suit or proceeding to
the extent permitted by this Section 7.4. UnlesEwaent of Default shall have occurred and be caiirtig, no Tax Indemnitee shall enter into
any settlement or other compromise with respeantoClaim which is entitled to be indemnified unttés Section 7.4 without the prior
written consent of Dollar, which consent shall hetunreasonably withheld, unless such Tax Indemmitgves its right to be indemnified
under this Section 7.4 with respect to such Claim.

Notwithstanding anything contained herein to thet@ry, (a) a Tax Indemnitee will not be requirectontest (and no Lessee shal
permitted to contest) a claim with respect to thpasition of any Tax if such Tax Indemnitee shaiwe its right to indemnification under
this Section 7.4 with respect to such claim (angdrahated claim with respect to other taxable y#lagescontest of which is precluded as a
result of such waiver) and (b) no Tax Indemnitealldte required to contest any claim if the subjeetter thereof shall be of a continuing
nature and
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shall have previously been decided adversely, arilesre has been a change in law which in the @piof Tax Indemnitee's counsel creates
substantial authority for the success of such ainEach Tax Indemnitee and each Lessee shall ikamgiood faith with each other regardi
the conduct of such contest controlled by either.

(d) Reimbursement for Tax Savings. If (X) a Taxdmuhitee shall obtain a credit or refund of any Bapaid by a Lessee pursuant to this
Section 7.4 or (y) by reason of the incurrencamgdsition of any Tax for which a Tax Indemniteénidemnified hereunder or any payment
made to or for the account of such Tax Indemniiea bessee pursuant to this Section 7.4, such fidenhnitee at any time realizes a
reduction in any Taxes for which the Lessees ateatuired to indemnify such Tax Indemnitee pursuarhis

Section 7.4, which reduction in Taxes was not takémaccount in computing such payment by a Lessee for the account of such Tax
Indemnitee, then such Tax Indemnitee shall promymily to such Lessee (xx) the amount of such ceediéfund, together with the amount of
any interest received by such Tax Indemnitee oowaticof such credit or refund or (yy) an amountada such reduction in Taxes, as the
case may be; provided that no such payment shafidzie so long as an Event of Default shall haveroed and be continuing and, provided,
further, that the amount payable to a Lessee byTamyindemnitee pursuant to this Section 7.4(d)l stze at any time exceed the aggregate
amount of all indemnity payments made by such Leesseler this Section 7.4 to such Tax Indemniteb veispect to the Taxes which gave
rise to the credit or refund or with respect to Tlax which gave rise to the reduction in Taxes thesamount of all prior payments made to
such Lessee by such Tax Indemnitee under this@®e¢té(d). Each Tax Indemnitee agrees to act i daith to claim such refunds and other
available Tax benefits, and take such other actien®ay be reasonable to minimize any paymentrdne the Lessees pursuant to this
Section 7.4. The disallowance or reduction of amglit, refund or other tax savings with respeattich a Tax Indemnitee has made a
payment to a Lessee under this Section 7.4(d) bhaleated as a Tax for which the Lessees argaibli to indemnify such Tax Indemnitee
hereunder without regard to

Section 7.4(b) hereof.

(e) Payments. Any Tax indemnifiable under this B&c?.4 shall be paid by the Lessees directly wihemto the applicable taxing authority if
direct payment is practicable and permitted. lédirpayment to the applicable taxing authoritydspermitted or is otherwise not made, any
amount payable to a Tax Indemnitee pursuant ta@e¢t4 shall be paid within thirty (30) days afteceipt of a written demand therefor fr
such Tax Indemnitee accompanied by a written stteiglescribing in reasonable detail the amountsalpe, but not before the date that
relevant Taxes are due. Any payments made pursoi&@ection 7.4 shall be made to the Tax Indemmitditled thereto or a Lessee, as the
case may be, in immediately available funds at stk or to such account as specified by the payegitten directions to the payor, or, if
no such direction shall have been given, by chétkeopayor payable to the order of the payee bijfieel mail, postage prepaid at its addr
as set forth in this Master Agreement. Upon theiestjof any Tax Indemnitee with respect to a Tax ¢hLessee is required to pay, such
Lessee shall furnish to such Tax Indemnitee thgirmal or a certified copy of a receipt for the Lexs's payment of such Tax or such other
evidence of payment as is reasonably acceptalsiecto Tax Indemnitee.
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(f) Reports. If any Lessee knows of any reporymebr statement required to be filed with respetny Taxes that are subject to
indemnification under this Section 7.4, such Lesded, if such Lessee is permitted by Applicabé_timely file such report, return or
statement (and, to the extent permitted by lawwstvnership of the applicable Leased Property ochdiessee); provided, however, that if
such Lessee is not permitted by Applicable Lawagsdnot have access to the information requirdidetany such report, return or statement,
such Lessee will promptly so notify the appropribée Indemnitee, in which case Tax Indemnitee fi¥édl such report. In any case in which
the Tax Indemnitee will file any such report, retor statement, a Lessee shall, upon written reéauiessich Tax Indemnitee, prepare such
report, return or statement for filing by such Tagemnitee or, if such Tax Indemnitee so requgsts/ide such Tax Indemnitee with such
information as is reasonably available to such &ess

(9) Verification. At a Lessee's request, the amadfisny indemnity payment by the Lessees or anynaesag by a Tax Indemnitee to a Lessee
pursuant to this Section 7.4 shall be verified eadified by an independent public accounting feetected by Dollar and reasonably
acceptable to the Tax Indemnitee. Unless suchieatiibn shall disclose an error in the Lessee®ifad 5% or more of the related indemnity
payment, the costs of such verification shall benbdy the Lessees. In no event shall the Lesseetha right to review the Tax Indemnitee's
tax returns or receive any other confidential infation from the Tax Indemnitee in connection witlets verification. The Tax Indemnitee
agrees to cooperate with the independent publiouatting firm performing the verification and to gy such firm with all information
reasonably necessary to permit it to accomplish secification, provided that the information prded to such firm by such Tax Indemnitee
shall be for its confidential use. The parties aghat the sole responsibility of the independeitiiip accounting firm shall be to verify the
amount of a payment pursuant to this Master Agredrmied that matters of interpretation of this Magtgreement are not within the scope of
the independent accounting firm's responsibilities.

SECTION 7.5 Increased Costs, etc.
(a) Taxes.

(i) Except as otherwise specifically provided hereill payments under this Master Agreement anather Operative Documents, other than
the payments specified in clause (ii)(c) belowId& made without defense, set-off, or countenclai

(i) (@) All such payments shall be made free aedrcof and without deduction or withholding foryahaxes in respect of this Master
Agreement, the Notes or other Operative Documentany payments of principal, interest, fees oeotimounts payable hereun der or
thereunder (but excluding, except as provided nagraph (iii) hereof, in the case of each Lendete$ imposed on or measured by
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its net income, and franchise taxes and branchtpaxts imposed on it (A) by the jurisdiction undee laws of which such Lender is
organized or any political subdivision thereof, amtéhe case of each Lender, taxes imposed on asuned by its net income, and franchise
taxes and branch profit taxes imposed on it, byjuhisdiction of such Lender's appropriate Lend®fice or any political subdivision there:
and (B) by a jurisdiction in which any payments rédbe made by any Lessee under the Operative Damisyother than the United States of
America, or any political subdivision thereof, ahdt would not have been imposed but for the exésteof a connection between such Ler
and the jurisdiction imposing such taxes (othentha@onnection arising as a result of this Agredroethe transactions contemplated by this
Agreement), except in the case of taxes describ#us clause (B), to the extent such taxes ar@g®gp as a result of a change in the law or
regulations of any jurisdiction or any applicabiesty or regulations or in the official interprétat of any such law, treaty or regulations by
any government authority charged with the integdien or administration thereof after the datehi$ Master Agreement). If any such Taxes
are so levied or imposed, the Lessees, jointlysawvetrally agree (A) to pay the full amount of siieixes, and such additional amounts as

be necessary so that every net payment of all atealue hereunder and under the Notes and othea@meDocuments, after withholding or
deduction for or on account of any such Taxes (igiclg additional sums payable under this

Section 7.5(a)), will not be less than the full ambprovided for herein had no such deduction ¢hiadlding been required, (B) to make such
withholding or deduction and (C) to pay the full@mt deducted to the relevant authority in accocdasith applicable law. Dollar will

furnish to the Agent and each Lender, within 30sdafger the date the payment of any Taxes is desupat to applicable law, certified copies
of tax receipts evidencing such payment by a Lesdee Lessees, jointly and severally, will indemgrahd hold harmless the Agent and each
Lender and reimburse the Agent and each Lender wpitten request for the amount of any such Taxeleged or imposed and paid by the
Agent or Lender and any liability (including penedt, interest and expenses) arising therefrom tr kespect thereto, whether or not such
Taxes were correctly or illegally asserted. A dedie as to the amount of such payment by sucldéear the Agent, absent manifest error,
shall be final, conclusive and binding for all posps.

(b) Each Lender that is organized under the lavengfjurisdiction other than the United States ofekica or any State thereof (including the
District of
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Columbia) agrees to furnish to Dollar and the Ageribr to the time it becomes a Lender hereuntsar,copies of either U.S. Internal
Revenue Service Form 4224 or U.S. Internal Rev&areice Form 1001 or any successor forms thereter@in such Lender claims
entitlement to complete exemption from U.S. Fedeittiholding tax on Rent paid by the Lessees) angrtovide to Dollar and the Agent a
new Form 4224 or Form 1001 or any successor fonereto if any previously delivered form is foundo®incomplete or incorrect in any
Material respect or upon the obsolescence of agyiguisly delivered form; provided, however, thatlremder shall be required to furnish a
form under this paragraph (ii) after the date theecomes a Lender hereunder if it is not entittedlaim an exemption from withholding
under applicable law.

(c) The Lessees, jointly and severally, shall atsmburse the Agent and each Lender, upon writegnest, for any Taxes imposed (includi
without limitation, Taxes imposed on the overall meome of the Agent or Lender or its applicabénting Office pursuant to the laws of-
jurisdiction in which the principal executive offi@r the applicable Lending Office of the Agent.ender is located) as the Agent or Len
shall determine are payable by the Agent or Leimdezspect of amounts paid by or on behalf of aseego or on behalf of the Agent or
Lender pursuant to paragraph (i) hereof.

(d) In addition to the documents to be furnishetspant to

Section 7.5(a)(ii), each Lender shall, promptly mploe reasonable written request of Dollar to #iect, deliver to Dollar such other accurate
and complete forms or similar documentation as ugeider is legally able to provide and as may lpgiired from time to time by any
applicable law, treaty, rule or regulation or aunsigdiction in order to establish such Lender'sdiatus for withholding purposes or as may
otherwise be appropriate to eliminate or minimiag &axes on payments under this Agreement or thesNo

(e) No Lessee shall be required to pay any amaqumsuant to

Section 7.5(a)(iii) to any Lender for the accouhtwy Lending Officer of such Lender in respectnf United States withholding taxes
payable hereunder (and the Lessees, if requiréavibyo do so, shall be entitled to withhold suchoamts and pays such amounts to the
United States Government) if the obligation to pagh additional amounts would not have arisen dwué ffailure by such Lender to comply
with its obligations under Section 7.5(a)(ii)(biydasuch Lender shall not be entitled to an exemgtiom deduction or withholding of United
Stated Federal income tax in respect of the paywfesiich sum by the Lessees hereunder for the atobguch Lending Office for, in each
case, any reason other than a change in Uniteds3tat or regulations by any governmental authatigrged with the interpretation or
administration thereof (whether or not having theeé of law) after the date such Lender becamenaédrehereunder.
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(f) Within sixty (60) days of the written requedtollar, each Lender shall execute and delivehstertificates, forms or other documents,
which can be rea sonably furnished consistent thighfacts and which are reasonably necessary it asapplying for refunds of Taxes
remitted hereunder.

(9) To the extent that the payment of any Lendeadses by any Lessee gives rise from time to time Tax Benefit (as hereinafter defined) to
such Lender in any jurisdiction other than thegdigtion which imposed such Taxes, such Lendet phglto Dollar the amount of each such
Tax Benefit so recognized or received. The amotiatioh Tax Benefit and, therefore, payment to Daellél be determined from time to time
by the relevant Lender in its sole discretion, ahdetermination shall be binding and conclusivelbparties hereto. Each such payment will
be due and payable by such Lender to Dollar withinasonable time after the filing of the incomertgturn in which such Tax Benefit is
recognized or, in the case of any tax refund, dffterefund is received; provided, however if at ime thereafter such Lender is required to
rescind such Tax Benefit or such Tax Benefit ieothise disallowed or nullified, the Lessees, jgirsthd severally shall promptly, after notice
thereof from such Lender, repay to Lender the amofisuch Tax Benefit previously paid to the Boresvand rescinded, disallowed or
nullified. For purposed of this section, "Tax Betieshall mean the amount by which any Lender'sine tax liability for the taxable period
question is reduced below what would have beenlpay®d the Borrower not been required to pay #reder's Taxes. In case of any dispute
with respect to the amount of any payment no Leska# have any right to any offset or withholdimigpayments with respect to future
payments due to any Lender under the Operative meats.

(b) Interest Rate Not Ascertainable, etc. In thengé¥hat the Agent shall have determined (whiclemeination shall be made in good faith
and, absent manifest error, shall be final, coreduand binding upon all parties) that on any dateletermining the Adjusted LIBO Rate for
any Rent Period, by reason of any changes arigiagthe date of this Master Agreement affecting ltkhndon interbank market, or the
Agent's position in such market, adequate andhii@ians do not exist for ascertaining the applicatiest rate on the basis provided for in
the definition of Adjusted LIBO Rate, then, andaimy such event, the Agent shall forthwith give oetfby telephone confirmed in writing) to
Dollar and to the Lenders, of such determinatioth@asummary of the basis for such determinationil the Agent notifies Dollar that the
circumstances giving rise to the suspension desgiiterein no longer exist, the obligations of teaders to make or permit portions of the
Fundings to remain outstanding past the last dageothen current Rent Periods as LIBOR Advance$ bk suspended, and such affected
Advances shall bear the same interest as BaseARatnces.
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(c) lNlegality.

() In the event that any Lender shall have deteedi(which determination shall be made in goodhfaitd, absent manifest error, shall be
final, conclusive and binding upon all partiesaay time that the making or continuance of any LIBBA&dvance has become unlawful by
compliance by such Lender in good faith with anpligable law, governmental rule, regulation, guiidelor order (whether or not having the
force of law and whether or not failure to comgigtewith would be unlawful), then, in any such dy#re Lender shall give prompt notice
(by telephone confirmed in writing) to Dollar aralthe Agent of such determination and a summatfie@basis for such determination (wr
notice the Agent shall promptly transmit to theesthenders).

(if) Upon the giving of the notice to Dollar refett to in subsection (i) above, (i) each Lessed tmhequest and such Lender's obligation to
make LIBOR Advances shall be immediately suspended,such Lender shall make an Advance as pahneakigquested Funding of LIBOR
Advances as a Base Rate Advance, which Base Ratnad, as the case may be, shall, for all othgrqaas, be considered part of such
Funding, and (ii) if the affected LIBOR Advance/dvances are then outstanding, each Lessee shakdiately, or if subject to applicable
law, no later than the date permitted by applicédle upon at least one Business Day's writtercedt the Agent and the affected Lender,
convert each such Advance into a Base Rate Advain&evances, provided that if more than one Lernslaffected at any time, then all
affected Lenders must be treated the same pursuéris

Section 7.5(c)(ii).

(d) Increased Costs.

(i) If, by reason of (x) after the date hereof, thiieoduction of or any change (including, withdimitation, any change by way of imposition
or increase of reserve requirements) in or in tiberpretation of any law or regulation, or (y) ttampliance with any guideline or request
from any central bank or other governmental authan quasi-governmental authority exercising contiver banks or financial institutions
generally (whether or not having the force of law):

(a) any Lender (or its applicable Lending Offickal be subject to any tax, duty or other chargih wespect to its LIBOR Advances, or its
obligation to make such Advances, or the basisxadtion of payments to any Lender of the princigfadr interest on its LIBOR Advances or
its obligation to make LIBOR Advances shall havaroyed (except for changes in the tax on the oveealincome of such Lender or its
applicable Lending Office imposed by the jurisdictin which such Lender's principal executive @ far applicable Lending Office is
located); or
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(b) any reserve (including, without limitation, aimyposed by the Board of Governors of the FedeemseR/e System), special deposit or
similar requirement against assets of, deposits @rifor the account of, or credit extended by, begder's applicable Lending Office shall
imposed or deemed applicable or any other condiféacting its LIBOR Advances or its obligationrttake LIBOR Advances shall be
imposed on any Lender or its applicable Lendingdefbr the London interbank market;

and as a result thereof there shall be any incrieabe cost to such Lender of agreeing to makaaking, funding or maintaining LIBOR
Advances (except to the extent already includetiéendetermination of the applicable Adjusted LIB&&for LIBOR Advances) or its
obligation to make LIBOR Advances, or there shallbreduction in the amount received or receivhplsuch Lender or its applicable
Lending Office, then the Lessees, jointly and salgrshall from time to time, upon written notitem and demand by such Lender to Dollar
(with a copy of such notice and demand to the Ageuaty to the Agent for the account of such Lenighin ten (10) Business Days after the
date of such notice and demand, additional amauffiient to indemnify such Lender against suatréased cost. A certificate as to the
amount of such increased cost, submitted to Daltarthe Agent by such Lender in good faith and mxaamied by a statement prepared by
such Lender describing in reasonable detail thistfasand calculation of such increased cost,|shatept for manifest error, be final
conclusive and binding for all purposes.

(i) If any Lender shall advise the Agent that ay dime, because of the cir cumstances describelhirses (x) or (y) in

Section 7.5(c)(i) or any other circumstances beyanth Lender's reasonable control arising afted#te of this Agreement affecting such
Lender or the London interbank market or such Leagmsition in such market, the Adjusted LIBO Ragedetermined by the Agent will not
adequately and fairly reflect the cost to such lezraf funding its LIBOR Advances then, and in anglsevent:

(a) the Agent shall forthwith give notice (by teheme confirmed in writing) to Dollar and to the eth.enders of such advice;

(b) each Lessee's right to request and such Laenglgiation to make or permit portions of the Leam remain outstanding past the last day
of the then current Rent Periods as LIBOR Advarsted! be immediately suspended; and

(c) such Lender shall make a Loan as part of thaested Funding of LIBOR Advances as a Base Ratarak, which such Base Rate
Advance shall, for all other purposes, be consiipeet of such Funding.
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(e) Lending Offices.

(i) Each Lender agrees that, if requested by Daillavill use reasonable efforts (subject to ovigpalicy considerations of such Lender) to
designate an alternate Lending Office with respeetny of its LIBOR Advances affected by the mattar circumstances described in Section
7.5(a), (b), (c) or (d) to reduce the liabilitytbe Lessees or avoid the results provided thereusddong as such designation is not
disadvantageous to such Lender as reasonably de&ztiny such Lender, which determination shall twectusive and binding on all parties
hereto. Nothing in this Section 7.5(e) shall affecpostpone any of the obligations of any Lessesnyg right of any Lessee any Lender
provided hereunder or under the other Operativeubants.

(i) If any Lender that is organized under the laatsny jurisdiction other than the United Statéswmerica or any State thereof (including
District of Columbia) is sues a public announcenweitit respect to the closing of its Lending OffiGeghe United States such that any
withholdings or deductions and additional paymevith respect to Taxes may be required to be madelsssee thereafter pursuant to
Section 7.5(a)(ii), such Lender shall use reas@netfforts to furnish Borrower notice thereof asrsas practicable thereafter; provided,
however, that no delay or failure to furnish suctiae shall in any event release or discharge assée from its obligations to such Lender
pursuant to Section 7.5(a) or otherwise resulninlability of such Lender.

(f) Funding Losses. The Lessees, jointly and sélyeshall compensate each Lender, upon its writeguest to Dollar (which request shall
forth the basis for requesting such amounts inoreasle detail and which request shall be made @ daith and, absent manifest error, shall
be final, conclusive and binding upon all of thetigs hereto), for all actual losses, expensediahiities (including, without limitation, any
interest paid by such Lender to lenders of fundsdyeed by it to make or carry its LIBOR Advanceshe extent not recovered by such
Lender in connection with the re-employment of sfigtds but excluding loss of anticipated profitghich the Lender may sustain: (i) if for
any reason (other than a default by such Lendfmding of, or conversion to or continuation of BOR Advances does not occur on the date
specified therefor in a Funding Request or Payrbate Notice (whether or not withdrawn), (i) if amgpayment (including mandatory
prepayments and any conversions) of any LIBOR Adearoccurs on a date which is not the last dayRsrt Period applicable thereto, (iii),
if, for any reason, any Lessee defaults in itsgatilon to pay Basic Rent when required by the teshany Lease or (iv) if any Lender is
required to make an assignment pursuant to SeGt{f)..

(9) Assumptions Concerning Funding of LIBOR Advascgalculation of all amounts payable to a Lendwten this Section 7.5 shall be
made as though that Lender had actually fundeglévant LIBOR Advances through the purchase obdipin the relevant market bearing
interest at the rate applicable to such LIBOR Ademnin an amount equal to the amount of the LIB@Rahces and having a maturity
comparable to the relevant Rent Period and throlghransfer of such LIBOR Advances from an offgheffice of that Lender to a domestic
office of that Lender in the United States of Anariprovided, however that each
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Lender may fund each of its LIBOR Advances in argnmer it sees fit and the foregoing assumptior slealised only for calculation of
amounts payable under this Section 7.5.

(h) Capital Adequacy. Without limiting any otheoprsion of this Master Agreement, in the event #ra¢ Lender shall have determined that
any law, treaty, governmental (or quasi-governmgntiée, regulation, guideline or order regardirapital adequacy not currently in effect or
fully applicable as of the Initial Closing Date,amy change therein or in the interpretation ofliagfion thereof after the Initial Closing Date,
or compliance by such Lender with any request ative regarding capital adequacy not currentlgffiect or fully applicable as of the

Initial Closing Date (whether or not having thederof law and whether or not failure to comply #weith would be unlawful) from a central
bank or governmental authority or body having gigson, does or shall have the effect of redudhmyrate of return on such Lender's capital
as a consequence of its obligations hereundeteeehbelow that which such Lender could have aadebut for such law, treaty, rule,
regulation, guideline or order, or such changeoongliance (taking into consideration such Lendaolcies with respect to capital adequacy)
by an amount deemed by such Lender to be Maténeh, within ten (10) Business Days after writteticeand demand by such Lender (with
copies thereof to the Agent), the Lessees, jomig severally, shall from time to time pay to suehder additional amounts sufficient to
compensate such Lender for such reduction (bthdrcase of outstanding Base Rate Advances, withaqlication of any amounts already
recovered by such Lender by reason of an adjustingné applicable Base Rate). Each certificatmale amount payable under this Section
7.5(h) (which certificate shall set forth the bdsisrequesting such amounts in reasonable desai)mitted to Dollar by any Lender in good
faith, shall, absent manifest error, be final, dosiwe and binding for all purposes.

() Limitation on Certain Payment Obligations.

(a) Each Lender or the Agent shall make written aeanon Dollar for indemnification or compensatiamguant to Section 7.5(a)(ii) no later
than six months after the earlier of (i) on theedan which Lender or the Agent makes payment ofsaich Taxes and (ii) the date on which
the relevant taxing authority or other governmeatahority makes written demand upon such Lendéwgant for the payment of such Tax

(b) Each Lender or Agent shall make written demamdollar for in demnification or compensation puast to
Section 7.5(e) no later than six months after trenegiving rise to the claim for indemnification @ompensation occurs.

(c) Each Lender or the Agent shall make written dednon Dollar for identification or compensationmguant to Section 7.5(d) or Section 7.5
(9) no later than six months after such Lender gem receives actual notice or obtains actual kedge of the promulgation of a law, rule,
order, interpretation or occurrence of another egenng rise to a claim pursuant to such provision

60



(d) In the event that the Lenders or Agent faigjitee Dollar notice within the time limitations detrth above, no Lessee shall have any
obligation to pay amounts with respect to suchnetaaiccrued prior to six months preceding any writtemand therefor.

SECTION 7.6 End of Term Indemnity. In the event @diathe end of the Lease Term for a Leased Pnop@rthe related Lessee elects the
option set forth in Section 14.6 of the relateddasand (i) after the Lessor receives the salesgads from such Leased Property under
Section 14.6 or 14.7 of such Lease, together witih $ essee's payment of the Recourse Deficiencyulinthe Lessor shall not have
received the entire Lease Balance, then, withid®@ after the end of the Lease Term, the LessttreoAgent may obtain, at the Lessees'
cost and expense, a report from the Appraiseif(thre Appraiser is not available, another appraiser neaisly satisfactory to the Lessor or
Agent, as the case may be, and approved by Deliah approval not to be unreasonably withheldpimfand substance satisfactory to the
Lessor and the Agent (the "Report") to establighrdason for any decline in value of such Leaseg@d?ty from the Lease Balance. The
related Lessee or Lessees shall promptly reimkiheseessor for the amount equal to such declinalne to the extent that the Report
indicates that such decline was due to

(w) extraordinary use, failure to maintain, to nep restore, to rebuild or to replace, failuoecomply with all Applicable Laws, failure to
use, workmanship, method of installation or remarahaintenance, repair, rebuilding or replacemanany other cause or condition within
the power of the related Lessee to control or éffesulting in the Building failing to be a stodffice building or warehouse, as the case may
be, of the type and quality contemplated by therAgal (excepting in each case ordinary wear aad,ter

(x) any Alteration made to, or any rebuilding dfet_eased Property or any part thereof by theaelaessee, or

(y) any restoration or rebuilding carried out bg tielated Lessee or any condemnation of any poofitime Leased Property pursuant to
Article X of the related Lease, or

(z) any use of such Leased Property or any paredidy the related Lessee other than as perntittetie related Lease, or any act or
omission constituting a breach of any requiremesndition, restriction or limitation set forth ihe related Deed or the related Purchase
Agreement.
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SECTION 8 MISCELLANEOUS

SECTION 8.1 Survival of Agreements. The represémntat warranties, covenants, indemnities and ageesof the parties provided for in
the Operative Documents, and the parties' obligatioder any and all thereof, shall survive thecetien and delivery and the termination or
expiration of this Master Agreement and any of@erative Documents, the transfer of any Land ¢oLthssor as provided herein (and shall
not be merged into any Deed), any disposition gfiaterest of the Lessor in any Leased Property pilirchase and sale of the Notes, pay
therefor and any disposition thereof and shallrim@ntinue in effect notwithstanding any invediiga made by any party hereto or to any of
the other Operative Documents and the fact thatsaok party may waive compliance with any of theeoterms, provisions or conditions of
any of the Operative Documents.

SECTION 8.2 Notices. Unless otherwise specifiectimerall notices, requests, demands or other corfgations to or upon the respective
parties hereto shall be addressed to such pattibe addresses therefor as set forth in SchedJ@Bsuch other address as any such party
shall specify to the other parties hereto, andl sleatieemed to have been given (i) the Businessalilay being sent, if sent by overnight
courier service; (ii) the Business Day receivedgiit by messenger; (iii) the day sent, if senfialogimile and confirmed electronically or
otherwise during business hours of a Business Dagr( the next Business Day if otherwise sent logifaile and confirmed electronically or
otherwise); or (iv) three Business Days after baiegt, if sent by registered or certified mail, tage prepaid.

SECTION 8.3 Counterparts. This Master Agreement beagxecuted by the parties hereto in separateeqanmts (including by facsimile),
each of which when so executed and delivered bladin original, but all such counterparts shalétbgr constitute but one and the same
instrument.

SECTION 8.4 Amendments. No Operative Document ngrad the terms thereof may be terminated, amerslguhlemented, waived or
modified with respect to the Lessees or any Funiaidy, except (a) in the case of a terminatiorgradment, supplement, waiver or
modification to be binding on the Lessees, withwhiten agreement or consent of Dollar, and (bhimcase of a termination, amendment,
supplement, waiver or modification to be bindingtbe Funding Parties, with the written agreemerttamrsent of the Required Funding
Parties; provided, however, that

(x) notwithstanding the foregoing provisions ofstidection 8.4, the consent of each Funding Pafiegtaf] thereby shall be required for any
amendment, modification or waiver directly:

(i) modifying any of the provisions of this SectiBrit, changing the definition of "Required Fundiarties" or "Required Lenders", or
increasing the Commitment of such Funding Party;
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(i) amending, modifying, waiving or supplementiagy of the provisions of Section 3 of the Loan Aggnent or the representations of such
Funding Party in Section 4.2 or 4.3 or the covenahtsuch Funding Party in Section 6 of this Mastgreement;

(iii) reducing any amount payable to such FundiagyPunder the Operative Documents or extendindithe for payment of any such
amount, including, without limitation, any Rentyafunded Amount, any fees, any indemnity, the Léd&®perty Balance, the Lease
Balance, any Funding Party Balance, Recourse Befigi Amount, interest or Yield; or

(iv) consenting to any assignment of any Leasé@eiktension of the Lease Term, releasing anyeottfiateral assigned to the Agent and
Lenders pursuant to any Mortgage and any Assignafdrdase and Rents (but excluding a release ofighys that the Lenders may have in
any Leased Property, or the proceeds thereof dsmmptated in the definition of "Release Date")eeaing any Lessee from its obligations in
respect of the payments of Rent and the Lease 8alaeleasing Dollar from its obligations under Gwgaranty Agreement or the other
Operative Documents or changing the absolute andnditional character of any such obligation; and

(y) no such termination, amendment, supplementyevair modification shall, without the written agmeent or consent of the Lessor, the
Agent and the Lenders, be made to any Lease oBaayrity Agreement and Assignment; and

(2) subject to the foregoing clauses (x) and @)losg as no Event of Default has occurred anaigiouing, the Lessor, the Agent and the
Lenders may not amend, supplement, waive or madhfyterms of the Loan Agreement, the Notes, thetgdges and the Assignments of
Lease and Rents without the consent of Dollar (®actsent not to be unreasonably withheld or delgy®dvided that in no event may the
Loan Agreement or the Notes be amended so asreaise the amount of Basic Rent payable by any eesgbout the consent of such
Lessee.

SECTION 8.5 Headings, etc. The Table of Contentshaadings of the various Articles and SectionthisfMaster Agreement are for
convenience of reference only and shall not modiéfine, expand or limit any of the terms or prawis hereof.

SECTION 8.6 Parties in Interest. Except as expyguslvided herein, none of the provisions of thiadtér Agreement is intended for the
benefit of any Person except the parties heretdfaidrespective successors and permitted assigns.

SECTION 8.7 GOVERNING LAW. THIS MASTER AGREEMENT HABEEN DELIVERED IN, AND SHALL IN ALL RESPECTS BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THEAWS OF THE STATE OF TENNESSEE APPLICABLE TO
AGREEMENTS MADE AND TO BE PERFORMED ENTIRELY WITHIN
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SUCH STATE, INCLUDING ALL MATTERS OF CONSTRUCTION, VALIDITY AND PERFORMANCE.

SECTION 8.8 Expenses. Whether or not the trangati@rein contemplated are consummated, each Lgsisgly and severally, agrees to
pay, as Supplemental Rent, all actual, reasonatlle@lacumented out-gfecket costs and expenses of the Lessor, the Agehthe Lenders
connection with the preparation, execution andveeyi of the Operative Documents and the documerdsrestruments referred to therein ¢
any amendment, waiver or consent relating theiatduding, without limitation, the reasonable fessl disbursements of Mayer, Brown &
Platt, but not including any fees and disbursemtmtany other outside counsel representing anydegrand of the Lessor, the Agent and the
Lenders in connection with the enforcement of tipei@tive Documents and the documents and instremefarred to therein (including,
without limitation, the reasonable fees actualiguimed and disbursements of counsel for the LesiserAgent and the Lenders). All
references in the Operative Documents to "attorrfegs" or "reasonable attorneys fees" shall measanable attorneys' fees actually
incurred, without regard to any statutory defimtibereof.

SECTION 8.9 Severability. Any provision of this MesAgreement that is prohibited or unenforceablariy jurisdiction shall, as to such
jurisdiction, be ineffective to the extent of symohibition or unenforceability without invalidatirthe remaining provisions hereof, and :
such prohibition or unenforceability in any juristibn shall not invalidate or render unenforceahleh provision in any other jurisdiction.

SECTION 8.10 Liabilities of the Funding Parties. Randing Party shall have any obligation to anyeoffunding Party or to any Lessee with
respect to the transactions contemplated by theafipe Documents except those obligations of suaidihg Party expressly set forth in the
Operative Documents or except as set forth inrieFuments delivered in connection therewith, amérunding Party shall be liable for
performance by any other party hereto of such gthety's obligations under the Operative Documertept as otherwise so set forth. No
Lender shall have any obligation or duty to anydees any other Funding Parties or any other Pavitbrrespect to the transactions
contemplated hereby except to the extent of thigatibns and duties expressly set forth in this tdiadgreement or the Loan Agreement.

SECTION 8.11 Submission to Jurisdiction; WaiveraclE party hereto hereby irrevocably and uncondifign

(i) submits for itself and its property in any légation or proceeding relating to this Master Agreent or any other Operative Document, or
for recognition and enforcement of any judgmeneispect thereof, to the non-exclusive generaldigion of the Courts of the State of
Tennessee sitting in Shelby County, the courtb®fUnited States of America for the Western DistifcTennessee, and appellate courts 1
any thereof;
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(if) consents that any such action or proceedingg be brought to such courts, and waives any dbjetiat it may now or hereafter have to
the venue of any such action or proceeding in aytor that such action or proceeding was broimghh inconvenient court and agrees not
to plead or claim the same;

(iii) agrees that service of process in any sudtoaor proceeding may be effected by mailing aycthyereof by registered or certified mail
any substantially similar form of mail), postagepaid, to such party at its address set forth me8ale 8.2 or at such other address of which
the other parties hereto shall have been notifiedyant to Section 8.2; and

(iv) agrees that nothing herein shall affect tightito effect service of process in any other mapeemitted by law.

SECTION 8.12 Liabilities of the Agent. The Agenge#ithave no duty, liability or obligation to anymato this Master Agreement with
respect to the transactions contemplated herebgpéxicose duties, liabilities or obligations exgigset forth in this Master Agreement or
Loan Agreement, and any such duty, liability origétions of the Agent shall be as expressly limigdhis Master Agreement or the Loan
Agreement, as the case may be. All parties toMlasister Agreement acknowledge that the Agent isarad, will not be, performing any due
diligence with respect to documents and informategeived pursuant to this Master Agreement orahgr Operative Agreement including,
without limitation, any Environmental Audit, TitRolicy or survey. The acceptance by the Agent gfsuth document or information shall
not constitute a waiver by any Funding Party of esyyresentation or warranty of any Lessee or Guaraven if such document or
information indicates that any such representatiowarranty is untrue.
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IN WITNESS WHEREOF, the parties hereto have catisisdMaster Agreement to be duly executed by tresipective officers thereunto
duly authorized as of the day and year first abaxitgen.

DOLLAR GENERAL CORPORATION, as a
Lessee and as Guarantor

By:
Name Printed: Philip W. Richards Title: Vice Presitland Chief Financial Office

S-1



ATLANTIC FINANCIAL GROUP, LTD., as
Lessor

By: Atlantic Financial Managers, Inc., its General
Partner

By:

Name Printed: Stephen Brookshire Title: Presit



SUNTRUST BANK, NASHVILLE, N.A., as Agent
and as a Lender

By:

Name Printed: J. H. Mile
Title: Sr. V.P.

By:
Name Printed: J. Lee Lamprec
Title: Sr. V.P.




THE FIRST NATIONAL BANK OF CHICAGO, as
a Lender

By:

Name Printed: John Rung
Title: Managing Director




KEYBANK NATIONAL ASSOCIATION, as a
Lender

By:

Name Printed: Thomas J. Purc
Title:




AMSOUTH BANK, as a Lender

By:

Name Printed: Andrew P. Grishe
Title: Vice President
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FIRST AMERICAN NATIONAL BANK, as a
Lender

By:

Name Printed: Scott Bar
Title: Senior Vice President




UNION PLANTERS BANK OF MIDDLE
TENNESSEE, N.A., as a Lender

By:

Name Printed: William Collie
Title: Vice President




PNC BANK, KENTUCKY, INC., as a Lender

By:

Name Printed: Ralph A. Phillif
Title: Vice President
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MERCANTILE BANK NATIONAL
ASSOCIATION, as a Lender

By:

Name Printed: Donald A. Ada
Title: Vice President
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FIRST UNION NATIONAL BANK, as a Lender

By:

Name Printed: Thelma B. Fergus
Title: Vice President
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MORGAN GUARANTY TRUST COMPANY OF
NEW YORK, as a Lender

By:

Name Printed: Patricia Merri
Title: Vice President
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WACHOVIA BANK OF GEORGIA, N.A., as a
Lender

By:

Name Printed: Kenneth Washingt
Title: V.P.

S-13



BARNETT BANK, N.A., as a Lender

By:

Name Printed: Melinda J. Leme
Title: V.P.
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FIFTH THIRD BANK, as a Lender

By:

Name Printed: Kevin C.M. Jon:
Title: Assistant V.P.
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SCHEDULE 2.2

PAYMENT INSTRUCTIONS AND
AMOUNT OF EACH FUNDING PARTY'S COMMITMENT

Lessor Commitment Percentage: 3%
Lessor Commitment: $3,000,000
Lender Commitment Percentages:

SunTrust Bank, Nashville, N.A. ¥ender Commitments:

SunTrust Bank, Nashville, N.A.



Lessee:

Lessor:

Lender and Agent:

Lender:

SCHEDULE 8.2

ADDRESSES FOR NOTICES

Atlantic Finan
1000 Ballpark
Arlington, Tex
Attn: Stephen

SunTrust Bank,

201 Fourth Ave
Nashville, Ten
Attn: Hank Mi

with a copy to

SunTrust Bank,
303 Peachtree
Mail Code 3943
Atlanta, Georg
Attn: R. Todd

The First Nati
One First Nati
Suite 0086
Chicago, Illin
Attn: John Lu
Phone: 312/73
Fax: 312/732-

KeyBank Nation
127 Public Squ
Mailcode: OH-
Cleveland, Ohi
Attn: Kathy K
Phone: 216/68
Fax: 216/689-

cial Group, Ltd.
Way, Suite 304
as 76011
Brookshire

Nashville, N.A.
nue

nessee 37219
les

Atlanta
Street, 24th Floor

ia 30308
Shutley

onal Bank of Chicago
onal Plaza

ois 60670
nger
2-7101
1117

al Association
are
01-27-0606

0 44114
oenig

9-4228
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AmSouth Bank 333 Union Street Suite 200 NashvilEennessee 38201 Attn: Andrew P. Grisham Phone2615%$298 Fax: 615/291-5257

First American National Bank Fourth and Union Sti@re Floor Nashville, Tennessee 37237 Attn: AleXr#ffin Phone: 615/748-2823 Fax:
615/736-6206

Union Planters Bank of Middle Tennessee, N.A.

401 Union Street
Nashville, Tennessee 37219
Attn: William A. Collier
Phone: 615/726-4239
Fax: 615/726-4274

PNC Bank, Kentucky, Inc.
500 West Jefferson Street
Louisville, Kentucky 40222
Attn: Ralph A. Phillips
Phone: 502/581-4543
Fax: 502/581-2302

Mercantile Bank National Association
721 Locust Street
TRAM 12-3
St. Louis, Missouri 63101
Attn: Donald A. Adam
Phone: 314/425-3859
Fax: 314/425-2420

First Union National Bank
150 Fourth Avenue North
2nd Floor
Nashville, Tennessee 37219
Attn: Thelma B. Ferguson
Phone: 615/25-9355



Fax: 615/251-9461

Morgan Guaranty Trust Company of New York 60 Watk8t 22nd Floor New York, New York 10260 Attn: fat Merritt Phone: 212/648-
6744 Fax: 212/648-5336

Wachovia Bank of Georgia, N.A.

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

Attn:
Phone:
Fax:

Barnett Bank, N.A.
50 North Laura
17th Floor
Jacksonville, Florida 32202
Attn:
Phone:
Fax:

Fifth Third Bank 38 Fountain Square Plaza Mail Di®054 Cincinnati, Ohio 45263 Attn:

Phone:
Fax:



ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE FINANCIAL STATEMENTS OF
DOLLAR GENERAL FOR THE NINE MONTHS ENDED OCTOBER 31997 AND IS QUALIFIED IN ITS ENTIRETY BY
REFERENCE TO SUCH FINANCIAL STATEMENTS.

MULTIPLIER: 1,000

PERIOD TYPE 9 MOS
FISCAL YEAR END JAN 31 199
PERIOD END OCT 31199
CASH 13,16¢
SECURITIES 0
RECEIVABLES 0
ALLOWANCES 0
INVENTORY 737,26:
CURRENT ASSET¢ 775,90:
PP&E 378,50t
DEPRECIATION 140,40«
TOTAL ASSETS 1,019,59
CURRENT LIABILITIES 495,93!
BONDS 0
PREFERRED MANDATORY 0
PREFERREL 85¢
COMMON 66,66(
OTHER SE 449,37:
TOTAL LIABILITY AND EQUITY 1,019,59
SALES 1,766,23.
TOTAL REVENUES 1,766,23.
CGS 1,280,43!
TOTAL COSTS 355,25:
OTHER EXPENSE¢ 0
LOSS PROVISION 0
INTEREST EXPENSE 2,62t
INCOME PRETAX 127,91t
INCOME TAX 48,28t
INCOME CONTINUING 79,62¢
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 79,62¢
EPS PRIMARY 0.5¢
EPS DILUTED 0.5¢
End of Filing
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