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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

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

Date of Report (Date of Earliest Event Reported): MNvember 18, 2009

Dollar General Corporation

(Exact name of registrant as specified in its arart

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

100 Mission Ridge
Goodlettsville, Tennesse
(Address of principal 37072
executive offices (Zip Code)

Registrant's telephone number, including area codg615) 855-4000

Not Applicable
Former name or former address, if changed since laseport

Check the appropriate box below if the Form 8-flis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

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

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

O Pre-commencement communications pursuant to Rue2fld) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-commencement communications pursuant to R@etld under the Exchange Act (17 CFR 240.13e-4(c))




Item 1.01 Entry into a Material Definitive Agreement.

On November 9, 2009, in connection with¢benpletion of the initial public offering (theOffering") of its common stock, par value
$0.875 per share, described in the Registratiore®&nt on Form S-1 (File No. 333-161464), as ameg: e "Registration Statemeh,
Dollar General Corporation (theCompany') entered into a Shareholders' Agreement, effediv of November 18, 2009, which sets forth
certain rights, obligations and agreements of itndest funds affiliated with Kohlberg Kravis Robe&<Co., L.P. ("KKR ") and an investor
group consisting of GS Capital Partners VI Fun®.L GSUIG, LLC and affiliated funds (thezS Investor$) as holders of the Company's
common stock through their investment in Buck Hofi, L.P. Pursuant to the Shareholders' AgreeriéR, has consent rights over certain
significant corporate actions and KKR and the G&#tors have certain rights to appoint directorthéoCompany's board and its committ:

Affiliates of KKR and the GS Investors haxagious relationships with the Company, includaaging as underwriters for the Offering.
For further information concerning the other materelationships between the Company, KKR, the @&4dtors and their respective
affiliates, see the sections entitled "Certain Reteships and Related Party Transactions" and "tmdiing" in the Company's prospectus,
dated November 12, 2009, filed pursuant to RulgH2df the Securities Act of 1933, as amended.

A copy of the Shareholders' Agreementl&ifherewith as Exhibit 4.1 and is incorporatecehreby reference. The above description of
the Shareholders' Agreement is not complete agdatified in its entirety by reference to such éxhi

Item 1.02 Termination of a Material Definitive Agreement.

Goldman, Sachs & Co. and KKR provided mamnagnt and advisory services to the Company an@ohepany's affiliates pursuant to a
monitoring agreement with the Company and Buck khgjsl, L.P. (the 'Monitoring Agreement) executed in connection with the Company's
merger that occurred on July 6, 2007 (the "2007gerg). Affiliates of KKR and Goldman, Sachs & Caeeaontrolling shareholders of the
Company through their investment in Buck Holding®., and affiliates of both KKR and Goldman, Sa&hSo. acted as underwriters in
connection with the Offering. In connection witlet®ffering, the Company terminated the Monitoringrdement in accordance with its te
for approximately $64 million, which amount incligde transaction fee equal to 1%, or approximatglynfllion, of the gross primary
proceeds from the Offering and approximately $58ioniin connection with its termination.

Affiliates of KKR and Goldman, Sachs & G@ave various other relationships with the Comp#&uwy.further information concerning
these other material relationships between the @omand various affiliates of KKR and Goldman, Sa&hCo., see the sections entitled
"Certain Relationships and Related Party Transastiand "Underwriting" in the Company's prospectlated November 12, 2009, filed
pursuant to Rule 424(b) of the Securities Act i33,%s amended.

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

Appointment of Directors

As contemplated in the Registration Stateimé@arren F. Bryant and William C. Rhodes, 11l baheen appointed to the Board of
Directors of the Company effective November 18,2000n the closing of the Offering and will sergemaembers of the Company's audit
compensation committees. Biographical informatiegarding these directors and a description of thterial terms of their compensation
have previously been reported by the Company ipridspectus, dated November 12, 2009, filed putsiwaRule 424(b) of the Securities Act
of 1933, as amended.




Amended and Restated 2007 Stock Incentive Plan

Effective upon the closing of the Offeritige Company's Board of Directors and its sharedrelddopted an Amended and Restated
Stock Incentive Plan for Key Employees (as so amérahd restated, the "Plan”). The Plan providethiigranting of stock options, stock
appreciation rights, and other stds&sed awards or dividend equivalent rights to kepleyees, directors, consultants or other persamii
a service relationship with the Company, its subsiels and certain of its affiliates. The amendmeatthe Plan, among other things,
increased the number of shares authorized fornssu® 31,142,858 (no more than 4,500,000 of whiely be granted in the form of stock
options and stock appreciation rights, and no rtfwaia 1,500,000 of which may be granted in the fofrather stock-based awards, in each
case to any one participant in any given fiscalyea

Amendments to Management Stockholder's Agreements

Simultaneously with the closing of the Camp's 2007 merger and, thereafter, in connectidh i@ offering equity awards to its
employees under the Plan, the Company, Buck HaoddibgdP. and the Company's employees who hold sledu@smmon stock (including
through the exercise of options), or who were grdmptions to acquire shares of common stock orwadre granted shares of restricted
common stock, of the Company (collectively, "mamagat shareholders") entered into shareholder'sawgsts (each, a "Management
Stockholder's Agreement"). The Management Stocldrgidhgreement imposes significant restrictionsransfer of shares of the Company's
common stock. Effective upon the completion of @féering, the Company amended each Management I$otdde’'s Agreement so that
shares of the Company's common stock acquireceioplen market or through the directed share progministered as part of the Offering
will not be subject to the transfer restrictionsotier provisions of the Management Stockholdegeedment.

Amended and Restated Annual Incentive Plan

Effective upon the closing of the Offeritige Company's Board of Directors and its sharedrelddopted an Amended and Restated
Annual Incentive Program (the "AIP"). Under the At®vered employees" under Section 162(m) of therfral Revenue Code, any of the
Company's executive officers and such other oftbmpany's employees as may be selected by the csatn committee may have the
opportunity to earn no more than $5,000,000 ineespf a given fiscal year of the Company, subjet¢he achievement of any performance
targets based on enumerated performance measteed\IP is administered by the Company's compensatonmittee, and the
compensation committee also has the power to ametatminate the AIP at any time.

Item 5.03 Amendments to Articles of Incorporatia or Bylaws; Change in Fiscal Year.

As contemplated in the Registration Stateimen November 18, 2009, the Company filed an Ateenand Restated Charter (the
"Charter") with the Secretary of State of the Stft&€ennessee. The Charter, among other thingsida® that, (1) the Company's authorized
capital stock consists of 1,000,000,000 shareswingon stock, par value $0.875 per share, and N00Ghares of preferred stock, (2) unless
otherwise provided in an applicable shareholderseagent, any director may be removed from officky éor cause and only by (a) the
affirmative vote of the holders of a majority ogttioting power of the shares entitled to vote selection of directors, or (b) the affirmative
vote of a majority of the Company's entire boardioéctors then in office; and (3) certain provigdn the Company's charter and bylaws
may only be amended by a vote of 80% or more affathe outstanding shares of the Company's cagiitak.

The Company's bylaws were also amendedestdted as of November 18, 2009, as contemplatetiRegistration Statement. The
Amended and Restated Bylaws (the "Bylaws") of then@any provide, among other things, (1) the procesitor shareholder nominations
and proposals at special and annual meetings oflsblaers; (2) that special meetings of the Comisastyareholders may be called only br
at the direction of the board of directors, theichan of the Company's board of directors or thefobxecutive officer, and not by the
Company's shareholders; (3) the Bylaws may




only be amended by a vote of 80% or more of athefoutstanding shares of the Company's capitekstnd (4) the Company shall
indemnify its present and former directors andoeifs to the fullest extent permitted by Tennesaee |

The foregoing description of the Charted &8ylaws is only a summary. For further informati@garding the foregoing and other
provisions of the Charter and the Bylaws, see "Bpson of Capital Stock" in the Company's prospeatiated November 12, 2009, filed
pursuant to Rule 424(b) of the Securities Act 333,%s amended. The Charter and the Bylaws aced#eExhibit 3.1 and Exhibit 3.2 hereto,
respectively, and such exhibits are incorporatedeisrence herein.

Item 9.01 Financial Statements and Exhibits.

€)) Financial statements of businesses acquired. N/A
(b)  Pro forma financial information. N/A
(©) Shell company transactions. N/A

(d) Exhibits. See Exhibit Index immediately followinlget signature page hereto.




SIGNATURE

Pursuant to the requirements of the SeesrExchange Act of 1934, the Registrant has dalysed this report to be signed on its behalf
by the undersigned hereunto duly authorized.

Date: November 18, 20( DOLLAR GENERAL CORPORATION

By: /sl SUSAN S. LANIGAN

Susan S. Lanigan
Executive Vice President and General Coul
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Amended and Restated Charter of Dollar General @atjpn
Amended and Restated Bylaws of Dollar General Gautjmm
Shareholders' Agreement of Dollar General Corponatilated as of November 9, 2(

Amended and Restated 2007 Stock Incentive PlakdgrEmployees of Dollar General
Corporation and its Affiliates (incorporated byerdnce to Exhibit 10.1 to the
Company's Registration Statement on Fo-1 (Registration No. 3:-161464))

Amendment to Management Stockholder's Agreementgrbmllar General
Corporation, Buck Holdings, L.P. and key employeEBollar General Corporation
(July 2007 grant group) (incorporated by referetacExhibit 10.5 to the Company's
Registration Statement on Forr-1 (Registration No. 3:-161464))

Amendment to Management Stockholder's Agreementgrbmllar General
Corporation, Buck Holdings, L.P. and key employeEBollar General Corporation
(postduly 2007 grant group) (incorporated by referemcExhibit 10.6 to the Compan)
Registration Statement on Forr-1 (Registration No. 3:-161464))

Amended and Restated Dollar General CorporatioruAhimcentive Plan (incorporated
by reference to Exhibit 10.14 to the Company's Regfion Statement on Form S-1
(Registration No. 3:-161464))
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Exhibit 3.1

AMENDED AND RESTATED CHARTER
OF
DOLLAR GENERAL CORPORATION

1. The name of the corporation shall be Dollar Gen€abporation.

2. The corporation is for profit.

3. The duration of the corporation is perpetual.

4. The street address and ZIP code of the corporatignincipal office in Tennessee will be:

100 Mission Ridge
Goodlettsville, Tennessee 37072
County of Davidson

5. (@) The name of the registered agent is CorporationiG&eCompany.
(b) The street address, ZIP code and county of theocatipn’s registered office and registered agent in Tereesisall be

Corporation Service Company
2908 Poston Avenue
Nashville, Tennessee 37203
County of Davidson

6. The corporation is organized to do any and allghiand to exercise any and all powers, rights paivileges that a
corporation may now or hereafter be organized tordo exercise under the Tennessee Business GoigpoAct, as amended from time to
time.

7. The maximum number of shares of stock the corpmmas authorized to issue is:

(&) 1,000,000,000 shares of common stock, $0.875 pae yeer share, which shall be entitled to one peteshare and,
upon dissolution of the corporation, shall be édito receive the net assets of the corporation.

(b) 1,000,000 shares of Preferred Stock. Pursuant #o §848-16-101 and 102, the preferences, limitatiand relative
rights of the Preferred Stock shall be determingthle Board of Directors.

8. The shareholders of the corporation shall not lmeemptive rights.
9. The business and affairs of the corporation stelhlanaged by a Board of Directors. The number iédbors and their

terms shall be established in accordance with tHavig of the corporation. A director shall holdied until the annual meeting of
shareholders




for the year in which his or her term expires antllthis or her successor shall be elected and ghalify; subject, however, to prior death,
resignation, retirement, disqualification, or rerabfrom office. Any vacancy on the Board of Direstoincluding a vacancy that results from
an increase in the number of directors or a vac#myresults from the removal of a director wittuse, may be filled only by the Board of
Directors.

Subject to the rights of any voting group estal@iskither in the corporation’s Bylaws or by anylaggle shareholders’ agreement,
any director may be removed from office but onlydause and only by (a) the affirmative vote of lloéders of a majority of the voting
power of the shares entitled to vote in the electibdirectors, considered for this purpose asaass, or (b) the affirmative vote of a majol
of the entire Board of Directors then in office.

Notwithstanding any other provision of this Chartbe affirmative vote of holders of eighty perc@@%) of the voting power of tt
shares entitled to vote at an election of dire¢teoting together as a single class, shall be redub amend or repeal this Article 9 of this
Charter, or to amend, alter, change or repeab adbpt any provisions of this Charter or of thepooation’s Bylaws in a manner that is
inconsistent with the purpose and intent of thitiche 9.

10. The corporation expressly elects not be governet@¥ §848-103-205 and 48-103-206.

11. A director of the corporation shall have no liaplib the corporation or its shareholders for moryetlamages for breach of
fiduciary duty as a director provided that this tBec11 shall not eliminate or limit liability of director for (i) any breach of the director’s
duty of loyalty to the Corporation or its shareteisl (ii) acts or omissions not in good faith origthinvolve intentional misconduct or a
knowing violation of law, or (iii) unlawful distristions under Section 48-18-304 of the TennesseaBss Corporation Act. If the Tennessee
Business Corporation Act or any successor stasiaeniended or other Tennessee law is enacted dftptian of this provision to authorize
corporate action further eliminating or limitingetipersonal liability of directors, then the liatyilof a director of the corporation shall be
eliminated or limited to the fullest extent permitby the Tennessee Business Corporation Act, aseaded from time to time, or such
successor statute or other Tennessee law. Anylrepewodification of this Article 11 or subsequemhendment of the Tennessee Business
Corporation Act or enactment of other applicablarfessee law shall not affect adversely any riglprotection of a director of the
corporation existing at the time of such repealdification, amendment or enactment or with respeevents occurring prior to such time.

12. The corporation shall indemnify every person whorisvas a party or is or was threatened to be raguaty to any action,
suit, or proceeding, whether civil, criminal, adimstrative, or investigative, by reason of the fiett he or she is or was a director or officer or
is or was serving at the request of the corpora®a director, officer, employee, agent, or tristieanother corporation or of a partnership,
joint venture, trust, employee benefit plan, orestbnterprise, including service on a committeenfmt for any purpose (and, in each case
or her heirs, executors, and administrators), agaithexpense, liability, and loss (including ceahfees, judgments, fines, ERISA excise
taxes, penalties, and amounts paid in settlemeniplly and reasonably incurred or suffered in @mtion with such action, suit, or
proceeding,




to the fullest extent permitted by applicable law,in effect on the date hereof and as hereaftended. Such indemnification may include
advancement of expenses in advance of final disposf such action, suit, or proceeding, subjedhi provision of any applicable statute.

The indemnification and advancement of expenseagioms of this Article 12 shall not be exclusivieamy other right that any
person (and his or her heirs, executors, and adtrandrs) may have or hereafter acquire under etyte, this Charter, the corporation’s
Bylaws, resolution adopted by the shareholderslugen adopted by the Board of Directors, agreemaninsurance, purchased by the
corporation or otherwise, both as to action indmiker official capacity and as to action in anottepacity. The corporation is hereby
authorized to provide for indemnification and adsement of expenses through its Bylaws, resolutf@hareholders, resolution of the Board
of Directors, or agreement, in addition to thatyided by this Charter.

13. Special meetings of shareholders may be calledyatime, but only by the Chairman of the Board @febtors, the Chief
Executive Officer of the corporation, or upon aotaon by or affirmative vote of the Board of Daters, and not by the shareholders.

Notwithstanding any other provision of this Chartae affirmative vote of holders of eighty percé@%) of the voting power of tt
shares entitled to vote at an election of diregtering together as a single class, shall be redub amend or repeal this Article 13 of this
Charter, or to amend, alter, change or repeab adbpt any provisions of this Charter or of thgpooation’s Bylaws in a manner that is
inconsistent with the purpose and intent of thisole 13.

14. The name and address of the Incorporator is:
Howard H. Lamar Il
2700 AmSouth Center
Nashville, Tennessee 37238-2700

This Amended and Restated Charter of Dollar Ger@ogboration shall be effective when filed with tBéfice of the Tennessee
Secretary of State.




IN WITNESS WHEREOF, the corporation has causedAhieended and Restated Charter to be signed byliysadithorized officer
set forth below.

DOLLAR GENERAL CORPORATION

By: /s/ Susan Laniga

Its: Executive Vice President, General Cour
Dated: November 18, 20(




Exhibit 3.2
AMENDED AND RESTATED
BYLAWS
OF
DOLLAR GENERAL CORPORATION
ARTICLE |

MEETINGS OF SHAREHOLDERS

Section 1. Place of Meeting Meetings of the shareholders of Dollar Gene@pGration (the “Corporation”) shall
be held at such place either within or without 8tate of Tennessee as the Board of Directors migyrdme.

Section 2. Annual and Special MeetingsAnnual meetings of shareholders shall be held,date, time and place
fixed by the Board of Directors and stated in tb&éae of meeting, to elect a Board of Directors &mttansact such other business as may
properly come before the meeting. Special meetifigse shareholders may be called by the Chief &xee Officer for any purpose and st
be called by the Chief Executive Officer or Seangthdirected by the Board of Directors. A spécreeeting of shareholders may be called at
any time, but only by the Chairman of the Boarda&ctors, the Chief Executive Officer of the corgiion, or upon a resolution by or
affirmative vote of the Board of Directors, and bgtthe shareholders.

Section 3. Notice of Meetings Except as otherwise provided by law, at leas{(1®) days and not more than two
(2) months before each meeting of shareholderstenmotice of the time, date and place of the mgetind, in the case of a special meeting,
the purpose or purposes for which the meetinglisd;ashall be given to each shareholder. Noticg braprovided by mail, private carrier,
facsimile transmission or other form of wire, was$ or electronic communication (e.g., e-mail).itééoprovided to a shareholder’s e-mail
address as indicated on the records of the Coiporsghall be deemed proper notice for any purpeséosth in these Bylaws.

Section 4. Record Date The Board of Directors shall fix as the recoatdledfor the determination of shareholders
entitled to notice of a shareholders’ meeting,dmend a special meeting, to vote or to take angratttion, a date that is not more than
seventy (70) days before the meeting or actionirigua determination of shareholders. A recorcedided for a shareholders’ meeting is
effective for any adjournment of such meeting unkbe Board of Directors fixes a new record data@ctvit must do if the meeting is
adjourned to a date more than four (4) months #fiedate fixed for the original meeting.

Section 5. Shareholderdlist . After the record date for a meeting has beesdfixthe Corporation shall prepare an
alphabetical list of the names of all shareholdérs are entitled to notice of a shareholders’ rmegetiSuch list will show the address of and
number of shares held by each shareholder. Thelsblders’ list will be available for inspection byy shareholder, beginning two
(2) business days after notice of the meetingvsmgfor which the




list was prepared and continuing through the mgetihthe Corporation’s principal office or at ag# identified in the meeting notice in the
city where the meeting will be held. A shareholdehis or her agent or attorney is entitled ontentdemand to inspect and, subject to the
requirements of the Tennessee Business Corporatib(ithe “Act”), to copy the list, during regulaubiness hours and at his or her expense,
during the period it is available for inspection.

Section 6. Acceptance of Shareholder Document$ the name signed on a shareholder documemnt, @vote,
consent, waiver, or proxy appointment) correspdndle name of a shareholder, the Corporatiorgtifg in good faith, is entitled to accept
such shareholder document and give it effect aa¢hef the shareholder. If the name signed oh shareholder document does not
correspond to the name of a shareholder, the Catipar if acting in good faith, is neverthelessitted to accept such shareholder document
and to give it effect as the act of the sharehalder

€)) the shareholder is an entity and the name signgazbps to be that of an officer or agent of thatgnt

(b) the name signed purports to be that of a fidudiapyesenting the shareholder and, if the Corparagquests,
evidence of fiduciary status acceptable to the @@fon has been presented with respect to sugktshlder document;

(c) the name signed purports to be that of a receivgustee in bankruptcy of the shareholder anthef
Corporation requests, evidence of this status @aabkpto the Corporation has been presented wsieie to the shareholder document;

(d) the name signed purports to be that of a pledgaesfirial owner or attorney-in-fact of the shareleoland, if
the Corporation requests, evidence acceptablest@tinporation of the signatory’s authority to signthe shareholder has been presented
with respect to such shareholder document; or

(e) two or more persons are the shareholder as cottenafiduciaries and the name signed purportsetthb
name of at least one (1) of the co-owners, angéngon signing appears to be acting on behalfl di@lco-owners.

The Corporation is entitled to reject a sharehottterument if the Secretary or other officer or agenhorized to tabulate votes,
acting in good faith, has a reasonable basis fabtlabout the validity of the signature on suchreshalder document or about the signatory’s
authority to sign for the shareholder.

Section 7. Quorum. At any meeting of shareholders, the holdersobrd, present in person or by proxy, of a
majority of the Corporation’s issued and outstagdiapital stock shall constitute a quorum for tlams$action of business, except as otherwise
provided by law. In the absence of a quorum, afigafentitled to preside at or to act as secretdithe meeting shall have power to adjourn
the meeting from time to time until a quorum isgaet.

Section 8. Voting and Proxies Except as otherwise required by law, all matseitsmitted to a meeting of
shareholders shall be decided by vote of the hslderecord, present in person or by proxy, andl Besapproved if the votes in favor of the
matter exceed the




votes against the matter. Every shareholder emtitierote at any meeting may do so either in pesdsy written proxy, which proxy shall be
filed with the secretary of the meeting before bemted. Proxies and written ballots may be in fomgnat, including facsimile or any
electronic form of communication (e.g., e-mail)nless otherwise provided by the Act or the Chagach outstanding share is entitled to one
(1) vote on each matter voted on at a shareholdegsting. Only shares are entitled to vote. Untgkerwise provided in the Charter,
directors are elected by a plurality of the votastdy the shares entitled to vote in the eledioe meeting at which a quorum is present.

Section 9. Business at Annual and Special Meetingdo business may be transacted at an annuakoiadpneeting
of shareholders other than business that is:

€)) specified in a notice of meeting (or any supplentkateto) given by or at the direction of the Boafd
Directors or an authorized committee thereof,

(b) otherwise brought before the meeting by or at ihection of the Board of Directors or an authorized
committee thereof, or

(c) otherwise brought before the meeting by a “Noticgigareholder” who complies with the notice procedur
set forth in Article I, Section 10 of these Bylaws.

A “Noticing Shareholder” must be either a “Recordidter” or a “Nominee Holder.” A “Record Holder” &sshareholder that holds
of record stock of the Corporation entitled to vatéhe meeting on the business (including anytieleof a director) to be appropriately
conducted at the meeting. A “Nominee Holder” shareholder that holds such stock through a nondnégtreet nameholder of record an
can demonstrate to the Corporation such indirectesship of such stock and such Nominee Holder'glemtent to vote such stock on such
business. Clause (c) of Section 9 of this Articdball be the exclusive means for a Noticing Shalder to make director nominations or
submit other business before a meeting of sharehol@ther than proposals brought under Rule 1dadg@r the Securities Exchange Act of
1934, as amended (the “Exchange Act”) and includekbe Corporation’s notice of meeting, which preals are not governed by these
Bylaws). Notwithstanding anything in these by-lawshe contrary, no business shall be conductedshareholders’ meeting except in
accordance with the procedures set forth in Sedtibaf this Article | of these Bylaws and Sectionfahis Article 1.

Section 10. Notice of Shareholder Business to be Conductedgeting of Shareholdersin order for a Noticing
Shareholder to properly bring any item of busirnzesfeore a meeting of shareholders, the Noticing &alder must give timely notice thereof
in writing to the Secretary of the Corporation ompliance with the requirements of Section 10 &f #rticle I. Section 10 of this Article |
shall constitute an “advance notice provision”donual meetings for purposes of Rule 14a-4(c)(tleuthe Exchange Act.

(@) To be timely, a Noticing Shareholder’s notice shalldelivered to the Secretary at the principatetiee
offices of the Corporation:

(i) inthe case of an annual meeting of shareholdetsarlier than the close of business on the 1@athand not later than the
close of business on the 90th day prior to the fimniversary of the preceding year’s annual mgepnovided,

3




however, that in the event the date of the annwgtimg is more than 30 days before or more thata§8 after such
anniversary date, notice by the shareholder tanbely must be so delivered not earlier than theelof business on the 120th
day prior to the date of such annual meeting andater than the close of business on the latéhe@®0th day prior to the date
of such annual meeting or, if the first public anncement of the date of such annual meeting isthess100 days prior to the
date of such annual meeting, the 10th day followiregday on which public announcement of the dasuch meeting is first
made by the Corporation; and

(i) in the case of a special meeting of shareholdéledctor the purpose of electing directors, nofieathan the close of
business on the one-hundred twentieth (120th) day @ such special meeting and not later tharctbse of business on the
later of the ninetieth (90th) day prior to such@pkemeeting or the tenth (10th) day following tihete on which notice of the
date of the special meeting was mailed or pubBcldsure of the date of the special meeting wasematlichever first occurs.

In no event shall any adjournment or postponemeah@nnual meeting, or the announcement thereaintence a new time
period for the giving of a shareholder’s noticedascribed above.

(b) To be in proper form, whether in regard to a nomifa election to the Board of Directors or othasibness, a
Noticing Sharehold’s notice to the Secretary must:

(i) Set forth, as to the Noticing Shareholder andhéftloticing Shareholder holds for the benefit afther, the beneficial owner
on whose behalf the nomination or proposal is mtgefollowing information together with a repretaion as to the
accuracy of the information:

(A) the name and address of the Noticing Shareholdiregsappear on the Corporation’s books and, if the
Noticing Shareholder holds for the benefit of aeoflthe name and address of such beneficial oveodieétively “Holder”),

(B) the class or series and number of shares of theoCation that are, directly or indirectly, ownechbécially
and/or of record, and the date such ownership wasiied,

(C) any option, warrant, convertible security, stockrggiation right, or similar right with an exercise
conversion privilege or a settlement payment orlraatsm at a price related to any class or serishafes of the Corporation or
with a value derived in whole or in part from thelue of any class or series of shares of the Catjoor, whether or not the
instrument or right shall be subject to settlenierihe underlying class or series of capital stotcthe Corporation or otherwise
(a “Derivative Instrument”) that is directly or iimdctly owned beneficially by the Holder and angi@tdirect or indirect
opportunity to profit or share in any profit derd/&om any increase or decrease in the value atshaf the Corporation,
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(D) any proxy, contract, arrangement, understandingglationship pursuant to which the Holder hagatrto
vote or has granted a right to vote any sharesysacurity of the Corporation,

(E) any short interest in any security of the Corporaffor purposes of these Bylaws a person shalleeened to
have a short interest in a security if the Holdeealy or indirectly, through any contract, arr@ngent, understanding,
relationship or otherwise, has the opportunitynafipor share in any profit derived from any dexse in the value of the subject
security),

(F) any rights to dividends on the shares of the Capmm owned beneficially by the Holder that aressaped or
separable from the underlying shares of the Cotjmora

(G) any proportionate interest in shares of the Cotpmrar Derivative Instruments held, directly odirectly, by
a general or limited partnership or limited liatyilcompany or similar entity in which the Holderageneral partner or, directly
or indirectly, beneficially owns an interest in @ngral partner, is the manager, managing memhiremtly or indirectly
beneficially owns an interest in the manager or agarmg member of a limited liability company or slanientity,

(H) any performance-related fees (other than an &#ssatd fee) that the Holder is entitled to basedmynincreas
or decrease in the value of shares of the Cormorati Derivative Instruments, if any,

(I) any arrangements, rights, or other interests daesttiin Sections 10(b)(i)(C)-(H) held by memberswath
Holder’'s immediate family sharing the same housghol

(J) arepresentation that the Noticing Shareholdenagdo appear in person or by proxy at the medting
nominate the person(s) named or propose the bssipesified in the notice and whether or not sianeholder intends to
deliver a proxy statement and/or form of proxy tdders of at least the percentage of the Corparatioutstanding shares
required to approve the nomination(s) or the bissiproposed and/or otherwise to solicit proxiemfstareholders in support
the nomination(s) or the business proposed,

(K) a certification regarding whether or not such shalder and Shareholder Associated Persons haveliegmp
with all applicable federal, state and other legguirements in connection with such shareholdmtor Shareholder
Associated Persons’ acquisition of shares or atbeurities of the Corporation and/or such sharettddand/or Shareholder
Associated Persons’ acts or omissions as a shdeshafl the Corporation,

(L) any other information relating to the Holder thatuld be required to be disclosed in a proxy statéroe
other filings required to be made in connectiorhveiblicitations of proxies for, as applicable, gieposal and/or for the election
of




directors in a contested election pursuant to Bedt# of the Exchange Act and the rules and reigulathereunder, and
(M) any other information as reasonably requested éyCtbrporation.

Such information shall be provided as of the déth® notice and shall be supplemented by the Haidelater than 10 days after-
record date for the meeting to disclose such ovimigiess of the record date.

(ii) If the notice relates to any business other thaaraination of a director or directors that the shatder proposes to bring
before the meeting, the notice must set forth:

(A) a brief description of the business desired torbedht before the meeting (including the text of an
resolutions proposed for consideration), the rea$onconducting such business at the meetingaagdnaterial direct or
indirect interest of the Holder or any Shareholssociated Persons in such business, and

(B) ad e scription of all agreements, arrangementsiaddrstandings, direct and indirect, between tblelét,
and any other person or persons (including theires in connection with the proposal of such bussir®y the Holder.

(i) Set forth, as to each person, if any, whom the elgidoposes to nominate for election or reelediiotihhe Board of Directors:

(A) all information relating to the nominee (includingithout limitation, the nominee’s name, age, basmand
residence address and principal occupation or gmpat and the class or series and number of sbépital stock of the
Corporation that are owned beneficially or of recby the nominee) that would be required to belossal in a proxy statement
or other filings required to be made in connectigth solicitations of proxies for election of ditecs in a contested election
pursuant to Section 14 of the Exchange Act andutes and regulations thereunder (including sueckgres written consent to
being named in the proxy statement as a nomine¢casetving as a director if elected), and

(B) a description of any agreements, arrangements ragherstandings between or among such sharehol@deryor
Shareholder Associated Person, on the one handirgndther persons (including any Shareholder Aased Person), on the
other hand, in connection with the nomination aftsperson for election as a director,

(C) adescription of all direct and indirect comperwatind other material monetary agreements, arragggsm
and understandings during the past three yearsamyndther material relationships, between or antbadHolder and respective
affiliates and associates, or others acting in edrtberewith, on the one hand, and each proposetnee, and his or her
respective affiliates and associates, or otheis@at concert therewith, on the other hand, inolgdwithout limitation
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all information that would be required to be diseld pursuant to Item 404 of Regulation S-K if theddér making the
nomination or on whose behalf the nomination is epdfdany, or any affiliate or associate thereoperson acting in concert
therewith, were the “registrant” for purposes ehtt404 and the nominee were a director or execoffieer of such registrant.

(iv) With respect to each nominee for election or raelado the Board of Directors, the Noticing Shaneler shall include a
completed and signed questionnaire, representati@hagreement required by Article |, Section 1ihete Bylaws. The
Corporation may require any proposed nominee toighrsuch other information as may reasonably feired by the
Corporation to determine the eligibility of the posed nominee to serve as an independent direfctioe €orporation or that
could be material to a reasonable shareholder’snstehding of the independence, or lack thereah®hominee.

(c) Notwithstanding anything in Article I, Section 19(a the contrary, if the number of directors todbected to
the Board of Directors is increased and there iputdic announcement by the Corporation namingfalhe nominees for director or
specifying the size of the increased Board of Daeccat least 100 days prior to the first anniviered the preceding year’'s annual meeting, a
shareholder’s notice required by these Bylaws siadl be considered timely, but only with respeataminees for any new positions created
by such increase, if it shall be delivered to tlkeerStary at the principal executive offices of @mporation not later than the close of business
on the 10th day following the day on which the prbhnouncement naming all nominees or specifyiegsize of the increased Board of
Directors is first made by the Corporation.

(d) For purposes of these Bylaws, “public announcemsimdlll mean disclosure in a press release repbyted
national news service or in a document publiclgdiby the Corporation with the Securities and ErgeaCommission pursuant to Section
14, or 15(d) of the Exchange Act and the rulesragdlations thereunder. As used in these By-lawestdrm “Shareholder Associated Person”
means, with respect to any shareholder, (i) anggreacting in concert with such shareholder, (i beneficial owner of shares of stock of
the Corporation owned of record or beneficiallydogh shareholder (other than a shareholder tlratiépositary) and (iii) any person
controlling, controlled by or under common contrath any shareholder, or any Shareholder AssociB&don identified in clauses (i) or
(i) above. The terms “Affiliate” and “Associatetafairly broad and are defined by reference teeRib2 under the Securities Exchange
of 1934 (the “Exchange Act”). An “affiliate” is gr'person that directly, or indirectly through oaemore intermediaries, controls, or is
controlled by, or is under common control with, geFson specified.” “Control” is defined as th@&gession, direct or indirect, of the power
to direct or cause the direction of the managerpelities of a person, whether through the ownershimting securities, by contract, or
otherwise.”

The term “associate” of a person means: (i) anp@@tion or organization (other than the regist@ra majority-owned subsidiary
of the registrant) of which such person is an effior partner or is, directly or indirectly, thenedicial owner of 10 percent or more of any
class of equity securities, (ii) any trust or athstate in which such person has a substanti&fiséal interest or as to which such person
serves as trustee or in a similar fiduciary cagaeind (iii)




any relative or spouse of such person, or anyivelatf such spouse, who has the same home as sutnpor who is a director or officer of
the registrant or any of its parents or subsidsarie

(e) Only those persons who are nominated in accordaitbhehe procedures set forth in these Bylaws dtall
eligible to serve as directors. Only such busirsbsdl be conducted at a meeting of shareholdeshakhave been brought before the meeting
in accordance with the procedures set forth ingti®ydaws, provided, however, that, once businesslean properly brought before the
meeting in accordance with Section 10(e) of thische |, nothing in Section 10(e) of this Articleshall be deemed to preclude discussion by
any shareholder of such business. If any informagigbmitted pursuant to Section 10 of this Artidby any shareholder proposing a nominee
(s) for election as a director at a meeting of shalders is inaccurate in any material respect) stformation shall be deemed not to have
been provided in accordance with Section 10 ofAhigle |. Except as otherwise provided by lawe ttharter, or these Bylaws, the Chairman
of the meeting shall have the power and duty terd@he whether a nomination or any business praptisbe brought before the meeting
was made or proposed, as the case may be, in @moelivith the procedures set forth in these Byl if he should determine that any
proposed nomination or business is not in compéanmith these Bylaws, he shall so declare to thetimgand any such nomination or
business not properly brought before the meetiadl ble disregarded or not be transacted.

® Notwithstanding the foregoing provisions of thesdals, a Noticing Shareholder also shall complyhveil
applicable requirements of the Exchange Act andutes and regulations thereunder with respediaanatters set forth in these Bylaws;
provided, however, that any references in thesawylto the Exchange Act or the rules thereundenatrétended to and shall not limit the
requirements applicable to nominations or propoasi® any other business to be considered purtmémticle |, Section 9 or Article |,
Section 10.

(9) Nothing in these Bylaws shall be deemed to affagtrights of shareholders to request inclusionroppsals
in the Corporation’s proxy statement pursuant tteR4a-8 under the Exchange Act. Notice of shaddrgbroposals that are, or that the
Noticing Shareholder intends to be, governed byeRdk-8 under the Exchange Act are not governed by tBgtavs.

Section 11. Submission of Questionnaire, Representation anééxgent To be eligible to be a nominee for election
or reelection as a director of the Corporation byoéder, a person must complete and deliver (iratance with the time periods prescribed
for delivery of notice under Article |, Section d0these Bylaws) to the Secretary at the prinagpalcutive offices of the Corporation a writ
guestionnaire providing the information requestedud the background and qualifications of such@eend the background of any other
person or entity on whose behalf the nominatidmeisg made and a written representation and agmadihe questionnaire, representation,
and agreement to be in the form provided by theedaxy upon written request) that such person:

€)) is not and will not become a party to:

(i) any agreement, arrangement or understanding withhas not given any commitment or assurance toparson or entity &
to how the person, if elected as




a director of the Corporation, will act or vote amy issue or question (a “Voting Commitment”) thas not been disclosed to
the Corporation, or

(i) any Voting Commitment that could limit or interferéth the person’s ability to comply, if electedasdlirector of the
Corporation, with the person’s fiduciary duties endpplicable law,

(b) is not and will not become a party to any agreem@nangement or understanding with any persomtitye
other than the Corporation with respect to anyatliog indirect compensation, reimbursement, orimeification in connection with service
action as a director that has not been discloseith, and

(c) in the person’s individual capacity and on beh&limy person or entity on whose behalf the nomamais
being made, would be in compliance, if elected dsextor of the Corporation, and will comply wili applicable publicly disclosed
corporate governance, conflict of interest, confitgdity, and stock ownership and trading policésl guidelines of the Corporation.

ARTICLE Il
DIRECTORS

Section 1. Number, Election and Removal of Director§he Board of Directors of the Corporation sltalhsist of
not less than one (1) nor more than fifteen (15niers. The number of directors shall be fixed ftone to time exclusively pursuant to a
resolution adopted by the Board of Directors punst@and in compliance with any applicable shaldérs’ agreement. The Directors shall
be elected by shareholders at their annual meetiagspecial meeting called for that purpose ingaance with these Bylaws. Subject to the
provisions contained in any applicable shareholdgneement, a Director may be removed only forseawy the affirmative vote of the
holders of a majority of the voting power of thethoutstanding shares of capital stock entitlegbte generally in the election of directors
voting together as a single class.

Section 2. Vacancies Any vacancies and newly created directorshipsltiag from any increase in the number of
Directors may be filled, subject to compliance whk Shareholders Agreement, by Directors entittechst that number of votes constituting
a majority of votes that may be cast by Directbentin office, although less than a quorum, orheydole remaining Director. Each director
so chosen shall hold office until a successor Ig diected and qualified or until his or her eartieath, resignation or removal as herein
provided. Any director may resign at any time upwitten notice to the corporation.

Section 3. Voting . Each director shall be entitled to one vote.dpt@s otherwise provided by law, the Charter of
the Corporation, these Bylaws or any contract oe@gent to which the Corporation and its sharemsldee parties, at a meeting at which a
guorum is present, the vote of a majority of theebliors present shall be the act of the Board oéddirs.
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Section 4. Meetings. Regular meetings of the Board of Directors shalheld at such times and places as may from
time to time be fixed by the Board of Directorsregolution, and if so fixed no further notice thefreeed be given, provided that unless all
the Directors are present at the meeting at whadh resolution is passed, the first meeting heldpant to said resolution shall not be helc
at least five (5) days following the date on whilsh resolution is passed. Special meetings of tterdof Directors may be held at any time
upon the call of the Chairman and shall be callethk Chairman and Secretary if directed by ther8o@& Directors or if requested by any
two Directors.

Section 5. Notice. Meetings (other than regular meetings the datelstimes of which are established as provide
Section 4 of this Article 1) of the Board of Direes must be preceded by at least twenty-four k24irs notice to each Director. Notice of any
special meeting of the Board of Directors shaltlbbvered personally, by telephone, by mail, byate carrier, by telecopier, by electronic
mail or by any other means of communication reaslynzalculated to give notice, at such times ansuah places as shall from time to time
be determined by the Board of Directors, or thei@ian thereof (if any), as applicable. Telephontogoshall be deemed to be given when
the Director is personally given such notice irlaphone call to which such Director is a partye@eaph, teletype, facsimile or other
electronic transmission (e.g., e-mail) notice shaldeemed to be given upon completion of the in&son of the message. Notice of a
special meeting need not be given to any Diredtamiritten waiver of notice, executed by such Diog before or after the meeting, is filed
with the records of the meeting, or to any Direettio attends the meeting without protesting th& temotice prior thereto or at its
commencement.

Section 6. Quorum. At all duly called meetings of the Board of Qiters, except as otherwise provided by law, the
Charter of the Corporation, these Bylaws or anytreah or agreement to which the Corporation andhtsreholders are parties, the presen
a majority of the Directors shall constitute a quorfor the transaction of business. If a quorumapresent at any meeting of the Board of
Directors, the Directors present may adjourn theting from time to time, without notice other thmmouncement at the meeting, until such
a quorum is present.

Section 7. Committees The Board of Directors may, by resolution addpiarsuant to Section 3 of this Article Il
and otherwise in accordance with the terms of aplieable shareholders’ agreement, designate on@og committees, including, without
limitation, an Executive Committee, an Audit Comtext, a Nominating and Corporate Governance Coneréttel/or a Compensation
Committee, to have such composition and to exertish power and authority as the Board of Directbed! specify. At a meeting at whict



qguorum is present, the vote of a majority of thennattee members present shall be the act of theritiee. Each
committee of the board of directors may fix its omtes of procedure and shall hold its meetingsrasided by such rules, except as may
otherwise be provided by a resolution of the badrdirectors designating such committee and suljetite rules and regulations of the New
York Stock Exchange.

Section 8. Actions of Board Without Meeting Unless otherwise provided by the Charter ofGbeporation, these
Bylaws or applicable law, any action required ompitted to be taken at any meeting of the BoarBioéctors or of any committee thereof
may be taken
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without a meeting if all the members of the Boaf@wectors or committee, as the case may be, edredaking such action without a
meeting, in which case, subject to Article I, Sact3 of these Bylaws, the vote of a majority af fhirectors or committee members, as the
case may be, is the act of the Board of Directoang such committee. The action must be evidebgezhe or more written consents
describing the action taken, signed, in one or ncotmterparts, by that number of Directors spetifiarsuant to the immediately preceding
sentence, indicating each such Director’s votebstention on the action, and be included with tleutes of proceedings of the Board of
Directors or committee.

Section 9. Presence through Communications EquipmeMteetings of the Board of Directors, and any rimgedf
any Board committee, may be held through any conications equipment (e.g., conference telephon&l) gersons participating can hear
each other, and participation in a meeting purstatitis section shall constitute presence atriesting.

ARTICLE Il
OFFICERS

The officers of the Corporation shall consist #rasident, a Vice President, a Secretary and aiireg and such other additional
officers with such titles as the Board of Directehall determine, all of which shall be chosen bg ahall serve at the pleasure of the Boal
Directors. Any two or more offices may be held bg same person, except the offices of PresidenSeantktary. Such officers shall have the
usual powers and shall perform all the usual dutieislent to their respective offices. All officesball be subject to the supervision and
direction of the Board of Directors. Any officereeted or appointed by the Board of Directors mayeipeoved by the Board of Directors with
or without cause. Each officer shall serve un#l #arlier of his or her removal, the expiratiorihaf term for which he or she is elected or until
his or her successor has been elected and qualfiection of an officer or agent shall not itsaigéate contract rights between the Corpore
and such officer or agent.

ARTICLE IV

SHARES OF STOCK

Section 1. Shares with or without CertificatesThe Board of Directors may authorize that somalloof the shares
of any or all of the Corporation’s classes or sedestock be evidenced by a certificate or cedifes of stock. The Board of Directors may
also authorize the issue of some or all of theeshaf any or all of the Corporation’s classes oieseof stock without certificates. The rights
and obligations of shareholders with the same @adgor series of stock shall be identical whetirarot their shares are represented by
certificates.

Section 2. Shares with Certificates If the Board of Directors chooses to issue shafestock evidenced by a
certificate or certificates, each individual cecdite shall include
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the following on its face: (i) the Corporation’sme, (ii) the fact that the Corporation is organizeder the laws of the State of Tennessee,
(iii) the name of the person to whom the certificatissued, (iv) the number of shares represagh&dby, (v) the class of shares and the
designation of the series, if any, which the ciedtle represents, and (vi) such other informat®aplicable law may require or as may be
lawful.

If the Corporation is authorized to issue differelaisses of shares or different series within asglthe designations, relative rights,
preferences and limitations determined for eacies€and the authority of the Board of Directorsl&termine variations for future series)
shall be summarized on the front or back of eactificate. Alternatively, each certificate shath& on its front or back that the Corporation
will furnish the shareholder this information initirig, without charge, upon request.

Each certificate of stock issued by the Corporasioall be signed (either manually or in facsimig)any two officers of the
Corporation. If the person who signed a certioad longer holds office when the certificate ®iisd, the certificate is nonetheless valid.

Section 3. Shares without Certificatedf the Board of Directors chooses to issue shafasock without certificates,
the Corporation, if required by the Act, shall, it a reasonable time after the issue or trangfehares without certificates, send the
shareholder a written statement of the informatexuired on certificates by Article IV, Section Ptlhese Bylaws and any other information
required by the Act. The Corporation may adoptsaesn of issuance, recordation and transfer afhitgges of stock by electronic or other
means not involving the issuance of certificatesyjuled the use of such system by the Corporatigrermitted in accordance with applicable
law.

Section 4. Subscriptions for SharesSubscriptions for shares of the Corporationidielalid only if they are in
writing. Unless the subscription agreement proviateerwise, subscriptions for shares, regardlesiseofime when they are made, shall be
paid in full at such time, or in such installmeats at such periods, as shall be determined bBahed of Directors. All calls for payment on
subscriptions shall be uniform as to all sharethefsame class or of the same series, unlessiserfution agreement specifies otherwise.

Section 5. Transfers Transfers of shares of the capital stock of@beporation shall be made only on the books of
the Corporation by (i) the holder of record therdf by his or her legal representative, who, mpequest of the Corporation, shall furnish
proper evidence of authority to transfer, or (iii$ or her attorney, authorized by a power of aggrduly executed and filed with the Secre
of the Corporation or a duly appointed transfemaigBuch transfers shall be made only upon surreifdgpplicable, of the certificate or
certificates for such shares properly endorsedvatidall taxes thereon paid.

Section 6. Lost, Destroyed or Stolen Certificateln case of loss, mutilation or destruction okatificate of stock, a
duplicate certificate may be issued upon the tgrrascribed by the Board of Directors, includingyismn for indemnification of the
Corporation secured by a bond or other securitficsent to protect the Corporation against anyrolgéihat may be made against it, including
any expense or liability, on account of the allefyes$, theft,
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or destruction of the certificate or the issuanicthe replacement certificate.
ARTICLE V

GENERAL PROVISIONS

Section 1. Fiscal Year. The fiscal year of the Corporation shall be dix®y the Board of Directors.
Section 2. Corporate Books The books of the Corporation may be kept at qabe within or outside the State of

Tennessee as the Board of Directors may from torierte determine.

Section 3. Waiver of Notice. Whenever any notice is required to be givenyamsto the Charter of the Corporat
or these Bylaws or pursuant to applicable law, av@ahereof in writing, signed by the person orgmas entitled to such notice, whether
before or after the time stated therein, shalléented equivalent to the giving of such notice. iNgithe business to be transacted at nor the
purpose of any meeting need be set forth in the@evaif notice, unless specifically required by stat The attendance of any person at any
meeting shall constitute a waiver of notice of soweting, except when such person attends the myeeti the express purpose of objecting
to the transaction of any business on the grouatthi® meeting is not lawfully called or convenady waiver of notice shall be filed with t
minutes of the corporate records.

Section 4. Amendment of Bylaws Subject to the provisions of the Charter of@wporation, these Bylaws may
altered, amended, or repealed or new bylaws magbpted by the majority vote of the entire Boar@®uokctors at any regular or special
meeting of the Board of Directors. Subject tophevisions of the Charter of the Corporation antivithstanding any other provisions of
these Bylaws or any provision of law which mighhertwise permit a lesser vote of the shareholdeeset Bylaws may be altered, amended,
or repealed or new bylaws may be adopted by theretfive vote of the holders of at least 80% of ¥h&ng power of all the then outstanding
shares of stock of the Corporation entitled to \geeerally in the election of directors, votingatiger as a single class.

ARTICLE VI

INDEMNIFICATION

Section 1. Indemnification and Advancement of Expenseghe Corporation shall indemnify and advance agps
to each director and officer of the Corporationany person who may have served at the requelSedorporation’s Board of Directors or its
President or Chief Executive Officer as a directoofficer of another corporation (and, in eithase, such person’s heirs, executors and
administrators), to the full extent allowed by taws of the State of Tennessee, both as now ictedfed as hereafter adopted. The
Corporation may
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indemnify and advance expenses to any employegent &f the Corporation who is not a director dicef (and such person’s heirs,
executors and administrators) to the same extetat aslirector or officer, if the Board of Direcsodetermines that doing so is in the best
interests of the Corporation.

Section 2. Non-Exclusivity of Rights. The indemnification and expense advancementigioms of Section 1 of th
Article VI shall not be exclusive of any other rtghhich any person (and such person’s heirs, eres@nd administrators) may have or
hereafter acquire under any statute, provisiomefQharter, provision of these Bylaws, resolutidoged by the shareholders, resolution
adopted by the Board of Directors, agreement, suremce (purchased by the Corporation or otherwlisxdh as to action in such person’s
official capacity and as to action in another céyac

Section 3. Insurance The Corporation may maintain insurance, atifge@se, to protect itself and any individual
who is or was a director, officer, employee or agdrihe Corporation, or who, while a director,io#ir, employee or agent of the Corporation,
is or was serving at the request of the CorporaiBoard of Directors or its Chief Executive Officas a director, officer, partner, trustee,
employee or agent of another corporation, partigrghint venture, trust, employee benefit plarotver enterprise against any expense,
liability or loss whether or not the Corporationwleb have the power to indemnify such person againsh expense, liability or loss under-
Article or the Act.
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SHAREHOLDERS’ AGREEMENT
of
DOLLAR GENERAL CORPORATION

This SHAREHOLDERS’ AGREEMENT (as the same may beaded, modified or supplemented from time to tithe,"
Agreement), dated as of November 9 , 2009 (the “ Effecfiume "), concerning Dollar General Corporation (the “jmany”), a Tennessee
corporation, is entered into by and among the Campphe Sponsor Shareholders (as defined herethBaok Holdings, L.P., a Delaware
limited partnership (the “ PartnersHip

WHEREAS, as of the Effective Time, the Sponsor 8halders, indirectly through the Partnership, owaater than a
majority of the outstanding shares of common stpek,value $.875 per share (the * Common Stdpckf the Company;

WHEREAS, in connection with such ownerships ther§oo Shareholders and other members have entacethanSecond
Amended and Restated Limited Liability Agreementhaf LLC (as defined herein), dated as of Septer@Be2007 (as the same may be
amended, modified or supplemented from time to tithhe “ LLC Agreement), setting forth certain rights of the Sponsor Shalddrs relate
to corporate governance and other matters of theétahip, the Company and their respective sunsati;

WHEREAS, the Company is currently contemplatingiaderwritten initial public offering (the “ IPQ of shares of its
Common Stock; and

WHEREAS, with respect to the Company on and foltgypthe date of completion of the IPO (the “ Closivagte”), the
Sponsor Shareholders, the Partnership and the Gomiah to provide for certain corporate governamagters previously provided for in
the LLC Agreement.

NOW, THEREFORE, in consideration of the mutual cww@s contained herein and other good and valwealsisideration,
the receipt and sufficiency of which are herebynaeidedged, the parties to this Agreement herebgeags follows:

ARTICLE |
DEFINITIONS
SECTION 1.1. _Definitions Capitalized terms used herein shall have tHevidhg meanings:
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“ Affiliate " means, with respect to any Person, an “affilias’defined in Rule 405 of the regulations prontgidainder the
Securities Act.

“ Agreement’ shall have the meaning set forth in the Preamble.

“ beneficially own” or “ beneficial ownershig shall have the meaning ascribed to such ternf&uile 13d-3 under the Exchange Act.

“ Board” shall mean the board of directors of the Company.

“ Cause’ means, with respect to a Director, convictiorad&lony.

“ Change of Contral means: (i) the sale of all or substantially dltlee assets of the Company to any Person (or gnb®ersons
acting in concert), other than to (x) the Partnigrsh its Affiliates or (y) any employee benefiapl (or trust forming a part thereof) maintai
by the Company or its Affiliates or other Persomuifich a majority of its voting power or other efyusecurities is owned, directly or
indirectly, by the Company; or (ii) a merger, reitalfzation or other sale by the Company, the Raghip or any of their respective Affiliates,
to a Person (or group of Persons acting in conoéghares of Common Stock or other equity intere$the Company that results in more
than 50% of the shares of Common Stock or otheityeouierests of the Company (or any resulting campafter a merger) being held by a
Person (or group of Persons acting in concert)dbas not include (x) the Partnership or its Adfitis or (y) an employee benefit plan (or trust
forming a part thereof) maintained by the CompanigsoAffiliates or other Person of which a majgrdf its voting power or other equity
securities is owned, directly or indirectly, by tBempany; in any event, which results in the Pastmig and its Affiliates or such employee
benefit plan ceasing to hold the ability to eleetimibers of the Board holding a majority of the vdteseon.

“ Closing Date” shall have the meaning set forth in the Recitals.
“ Common StocK shall have the meaning set forth in the Recitals.
“ Company” shall have the meaning set forth in the Preamble.

“ Covered Opportunity shall have the meaning set forth in Section 2.3.

“ Director” shall have the meaning set forth in Section 2.1(a
“ Effective Time” shall have the meaning set forth in the Preamble.

“ Exchange Act shall mean the Securities Exchange Act of 1934mmended from time to time, and the rules andagguas
promulgated pursuant thereto

“ Goldman Shareholdefsmeans GS Capital Partners VI Fund, L.P., GS @apiartners VI Parallel, L.P., GS Capital Parthdrs
GmbH & Co. KG, GS Capital Partners VI Offshore FubdP., GSUIG, L.L.C., Goldman Sachs DGC InvestarB, and Goldman Sachs
DGC Investors Offshore Holdings, L.P. and theirmRigied Transferees (as such term is defined in_tt@ Agreement).
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“ Governmental Authority means any: (i) nation, state, commonwealth, prow, territory, county, municipality, district other
jurisdiction of any nature(ii) U.S. and other federal, state, local, murétiforeign or other government; or (iii) governmed or quasi-
governmental authority of any nature (including goyernmental division, department, agency, comionssnstrumentality, official,
organization, unit, body or entity and any courbther tribunal).

“ KKR Shareholders means, KKR 2006 Fund L.P., KKR PEI Investment®).| KKR Partners lll, L.P., 8 North America Invest
LP and their respective Permitted Transfereesaaydther third parties who may purchase limitadility company interests from such
persons pursuant to, and in accordance with, tinestef the LLC Agreement and who are designateal Requisite Investor Member in
connection with such transfer thereunder.

“1PO " shall have the meaning set forth in the Recitals.

“ Law " means any applicable constitutional provisioafste, act, code, law, regulation, rule, ordinamcder, decree, ruling,
proclamation, resolution, judgment, decision, detlan, or interpretative or advisory opinion oitée of a Governmental Authority and shall
include, for the avoidance of any doubt, the TesaeBusiness Corporation Act and the listing oeosftandards of any applicable stock
exchange.

“LLC " means Buck Holdings, LLC

“ LLC Agreement’ shall have the meaning set forth in the Recitals.

“ Partnershig' shall have the meaning set forth in the Preamble.

“ Partnership Agreemeritmeans the Amended and Restated Limited Partreistnieement of the Partnership, as the same may be
amended, modified or supplemented from time to time

“ Person” means any natural person, corporation, limitedrgaship, general partnership, limited liabilitgrepany, joint stock
company, joint venture, association, company, estaist, bank trust company, land trust, busitresst, or other organization, whether or not
a legal entity, custodian, trustee-executor, adstiaior, nominee or entity in a representative cépand any government or agency or
political subdivision thereof.

“ Securities Act’ means the Securities Act of 1933, as amended fimmtb time, and the rules and regulations pronteljaursuar
thereto.

“ Sponsor Shareholdetshall mean the Goldman Shareholders and the K& eéholders.

SECTION 1.2. _Construction Whenever the context requires, the gender af@ltls used in this Agreement includes the
masculine, feminine and neuter forms and the sargorm of words shall include the plural and wesa. All references to Articles and
Sections refer to articles and sections of thise&grent, and all references to Schedules are taSlgseattached hereto, each of which is
made a part hereof for all purposes. Whenever the




words “include,” “includes” or “including” are used this Agreement, they shall be deemed to beWadd by the words “without
limitation” (except to the extent the context otliese provides). This Agreement shall be constwighdout regard to any presumption or
rule requiring construction or interpretation agaithe party drafting or causing any instrumertigalrafted.
ARTICLE Il
CORPORATE GOVERNANCE

SECTION 2.1. Board of Directors.

@ Effective as of the Closing Date, the Board shalcbmprised of six members (each, a “ Diretpof whom two
shall be designees of the KKR Shareholders, onlélsha designee of the Goldman Shareholders, esmgee shall be the Chief Executive
Officer of the Company and two designees shalldminated by the Board and shall be “independesettirs” pursuant to applicable listing
standards.

(b) Following the Closing Date, the KKR Shareholderalishave the right, but not the obligation, to noate to the
Board a number of designees equal to: (i) uprt@pority of the total number of directors comprgsithe Board (the “ Total Number of
Directors”), so long as the Partnership beneficially ownggatly or indirectly, more than 50% of the thertsianding shares of Common
Stock; (i) up to 40% of the Total Number of Direcd, in the event that the Partnership beneficialys, directly or indirectly, more than
40%, but less than or equal to 50%, of the thestantling shares of Common Stock; (iii) up to 30%hef Total Number of Directors, in the
event that the Partnership beneficially owns, diyear indirectly, more than 30%, but less tharequal to 40%, of the then outstanding sh
of Common Stock; (iv) up to 20% of the Total NumbéDirectors, in the event that the Partnershipefieially owns, directly or indirectly,
more than 20%, but less than or equal to 30%,ethkn outstanding shares of Common Stock; andp(¥ 10% of the Total Number of
Directors, in the event that the Partnership berafy owns, directly or indirectly, at least 5% thie then outstanding shares of Common
Stock. For purposes of calculating the numberirgfotbrs that the KKR Shareholders are entitledesignate pursuant to the immediately
preceding sentence, any fractional amounts shadhaatically be rounded up to the nearest whole ram{éng., 14 Directors shall equate to
two Directors) and any such calculations shall laelenon a pro forma basis, including, for the aveégaof doubt, taking into account any
increase in the size of the Board. In the evedititie KKR Shareholders have nominated less tratotal number of designees the KKR
Shareholders shall be entitled to nominate pursigatfiis Section 2.1(b), the KKR Shareholders shalle the right, at any time, to nominate
such additional designees to which it is entitiadyhich case, the Directors shall take all neagssarporate action to (x) increase the size of
the Board as required to enable the KKR Sharehslideso nominate such additional designees andiegipnate such additional designees
nominated by the KKR Shareholders to fill such neareated vacancies. Each such designee whom tie Stkareholders shall actually
nominate pursuant to this Section 2.1(c) and issthiéer elected to the Board to serve as a Diresttall be referred to herein as a “ KKR
Designe€. In addition, in the event that the KKR Sharaterk have the right to designate only one Director
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pursuant to this Section 2.1(b), then the KKR Shelaers shall also have the right to designateamfutitional individual (an “ Observé) to
attend all Board meetings; providethat such Observer shall not have the right ttigigate in any vote, consent or other actionhaf Board
or its committees.

(c) Following the Closing Date, so long as the Goldr8aareholders collectively beneficially own, dirgadk
indirectly, at least 5% of the then outstandingrsh@f Common Stock, the Goldman Shareholders kha# the right, but not the obligation,
to nominate to the Board one designee. In addiforlong as the Goldman Shareholders are entdladminate one Director, the Goldman
Shareholders shall have the right to designateddiserver to attend all meetings of the Board; gledj that, such Observer shall not have
the right to participate in any vote, consent dreotaction of the Board or its committees.

(d) In the event that a Sponsor Shareholder ceases/tothe right to designate a person to serve aeeatbr pursuar
to this Section 2.1, one of such Sponsor Sharehisldesignees to the Board shall resign immediateihe Sponsor Shareholders shall take
all action necessary to remove such designee hensize of the Board shall be reduced accordingly.

(e) Any Director designated by a Sponsor Shareholdgrmearemoved (with or without cause) from timeitog and
at any time by the applicable Sponsor Shareholden umotice to the Company, and may otherwise oalyelmoved for Cause. Any
replacement nominee may only be nominated by tloe&p Shareholder who nominated the Director s@mweih.

® In the event that a vacancy is created at any iynthe death, disability, retirement or resignatiémny Director
designated pursuant to this Section 2.1, the réngiirectors and the Company shall cause the \@careated thereby to be filled by a new
designee of the KKR Shareholders or the GoldmameBlodders, as the case may be, who designatedstesttor as soon as possible, and
Company hereby agrees to take, at any time andtiromto time, all actions necessary to accomphghsame.

(9) The Company agrees to include in the slate of neesmecommended by the Board the persons designated
pursuant to this Sections 2.1 and the Goldman Desigjand to use its best efforts to cause thaalantt each such designee to the Board,
including nominating such individuals to be elecésdDirectors as provided herein.

(h) The Partnership agrees to vote its shares of Con8tmek, and each of the Sponsor Shareholders agreasise
the Partnership to vote its shares of Common Stodke extent required by applicable Law, to dffate the provisions of this Agreement,
including this Section 2.1.

SECTION 2.2. _Committees(a) For so long as the Company qualifies asoattolled company” under applicable listing
standards and subject to applicable Law, (x) th&kkK3hareholders shall have the right, but not tHigiation, to designate (A) a majority of
the members of any Nominating and Corporate Govem&ommittee or similar committee of the Board éB)dup to two members of any
Compensation Committee or similar committee of the




Board and (y) the Goldman Shareholders shall Haeeight, but not the obligation, to designate orenber of each such committee, so long
as the Goldman Shareholders have the right to dasig Director pursuant to Section 2.1(b). Inethent that the Company no longer
qualifies as a “controlled company” under appliedlidting standards, the KKR Shareholders shaltiooe to have the right to designate at
least one member of each such committee of thedBoaiso long as permitted under applicable Lawyjated, however, the KKR
Shareholders shall cease to have such right tgmistsi a committee member in the event that the SKRreholders cease to have the right to
designate a Director pursuant to Section 2.1(b).

(b) In the event that the KKR Shareholders dohaote the right to designate a member of any coraeif the Board
under applicable Law or this Agreement, then theR<Bhareholders shall have the right to appoint bse@er to any such committee and if
the Goldman Shareholders do not have the righésigdate a member of any such committee undercaybdi Law or this Agreement, then
the Goldman Shareholders shall have the right poiap an Observer to any such committee as to wihielKKR Shareholders shall have so
designated an Observer; providdtbwever, each of the KKR Shareholders and the GoldmaneBlotaers shall cease to have the right to
designate an Observer to any such committee ievtnt that the KKR Shareholders or the Goldmaneétdders, as applicable, cease to
have the right to designate a Director pursua@dction 2.1(b).

SECTION 2.3. _Consent RightsFor so long as the Partnership beneficially o@5& or more of the then outstanding
shares of Common Stock, the following actions ly@ompany or any of its Subsidiaries shall reqtliecapproval of all KKR Shareholders,
in addition to the Board’s approval (or the apptafahe requisite governing body of any Subsidiafghe Company):

€)) the hiring or firing of the chief executive officef the Company;
(b) any Change of Control;

(c) entering into any agreement providing for the asifjon or divestiture of assets or Persons, in eacih case
providing for aggregate consideration in excesslobillion; and

(d) any issuance of equity securities by the Compargngrof its Subsidiaries for an aggregate consiaeran excess
of $100 million.

SECTION 2.4. _Outside Activities (i) Any of the Sponsor Shareholders, Direcappointed by a Sponsor Shareholder or
Affiliates of the foregoing, other than any empleya the Company or its Subsidiaries, may engage possess any interest in other
investments, business ventures or Persons of anyenar description, independently or with otheisjilar or dissimilar to, or that competes
with, the investments or business of the CompanyitznSubsidiaries, and may provide advice andrahsistance to any such investment,
business venture or Person, (ii) the Company amghlareholders of the Company shall have no rightsrtue of this Agreement in and to
such investments, business ventures or Persohe @ardome or profits derived therefrom, and (fig¢ foursuit of any such investment or
venture, even if competitive with the businesshaf Company and its Subsidiaries, shall not be ddemengful
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or improper. No Sponsor Shareholder, Director &pipd by a Sponsor Shareholder or Affiliate of theegoing, other than any employee of
the Company or its Subsidiaries, shall be obligatggresent any particular investment or busingg®dunity to the Company even if such
opportunity is of a character that, if presentethioCompany, could be pursued by the Companyaapdponsor Shareholder, Director
appointed by a Sponsor Shareholder or Affiliatéhefforegoing, other than any employee of the Cowma its Subsidiaries, shall have the
right to pursue for its own account (individuallyas a partner or a fiduciary) or to recommendyp @ther Person any such investment
opportunity. Each Director appointed by a Spor&mareholder who is an employee of the Companys@ubsidiaries shall, promptly after
becoming aware of any investment or business oppitytor venture such Person reasonably believestraavithin the scope of the business
objectives of the Company and its Subsidiariestloemvise competitive with the business of the Comypar any Subsidiary thereof (any such
opportunity or venture a “ Covered Opporturiitypresent such Covered Opportunity to the Compamy assist the Company and its
Subsidiaries in the event they elect to pursue Simrered Opportunity. No Director appointed bypaiSsor Shareholder who is an employee
of the Company or its Subsidiaries may pursue ae€m/Opportunity in his or her personal capacitynaonjunction with or on behalf of a
other Person without the prior written approvathef Board.

ARTICLE IlI
GENERAL PROVISIONS
SECTION 3.1. Notices

€)) Except as expressly set forth to the contrary i Agreement, all notices, requests or consentgged for or
required to be given hereunder shall be in wriand shall be deemed to be duly given if persordslivered, telecopied and confirmed, or
mailed by certified mail, return receipt requestadnationally recognized overnight delivery seevigith proof of receipt maintained, at the
following addresses (or any other address thatsaok party may designate by written notice to theioparties):

0] if to the KKR Shareholders:

c/o KKR 2006 Fund L.P.

c/o Kohlberg Kravis Roberts & Co. L.P.
2800 Sand Hill Road, Suite 200

Menlo Park, CA 94025

Attention: Michael C. Calbert

Fax: (650) 233-6584




(ii)

(iii)

(iv) if to

with a copy (which shall not constitute notice) to:

Simpson Thacher & Bartlett LLP
425 Lexington Avenue

New York, NY 10017

Attention: Marni Lerner
Telecopy: (212) 455-2502

if to the Goldman Sachs Shareholders:

c/o Goldman, Sachs & Co.
85 Broad Street

New York, NY 10004
Attention: Adrian Jones
Fax: (212) 357-5505

with a copy (which shall not constitute notice) to:

Fried, Frank, Harris, Shriver & Jacobson LLP
One New York Plaza

New York, New York 10004

Attention: Brian Mangino

Telecopy: (212) 859-4000

if to the Partnership:

Buck Holdings, LLC

c/o Kohlberg Kravis Roberts & Co. L.P.
2800 Sand Hill Road, Suite 200

Menlo Park, CA 94025

Attention: Michael C. Calbert

Fax: (650) 233-6584

with a copy (which shall not constitute notice) to:

Simpson Thacher & Bartlett LLP
425 Lexington Avenue

New York, NY 10017

Attention: Marni Lerner
Telecopy: (212) 455-2502

the Company:
Dollar General Corporation

100 Mission Ridge
Goodlettsville, TN 37072




Attention: Susan S. Lanigan
Telecopy: (615) 855-5180

with a copy (which shall not constitute naotice) to:

Simpson Thacher & Bartlett LLP
425 Lexington Avenue

New York, NY 10017

Attention: Marni Lerner
Telecopy: (212) 455-2502

(b) Any such notice shall, if delivered personally,de=med received upon delivery; shall, if delivebgdelecopy, be
deemed received on the first business day followmgfirmation; shall, if delivered by nationallycegnized overnight delivery service, be
deemed received the first business day after ksgng and shall, if delivered by mail, be deemeegireed upon the earlier of actual receipt
thereof or five (5) business days after the datdepiosit in the United States mail.

(c) Whenever any notice is required to be given by lbathis Agreement, a written waiver thereof, sighgdhe
Person entitled to notice, whether before or dfiertime stated therein, shall be deemed equivéddiie giving of such notice.

SECTION 3.2. _Amendment; WaiverThis Agreement may be amended, supplementethervaise modified only by a
written instrument executed by each of the pahie®to. No waiver by any party of any of the psawis hereof will be effective unless
explicitly set forth in writing and executed by tharty so waiving. The waiver by any party herm@fta breach of any provision of this
Agreement will not operate or be construed as aevaif any subsequent breach.

SECTION 3.3. _Further Assurancedhe parties hereto will sign such further docaotagcause such meetings to be held,
resolutions passed, exercise their votes and dparidrm and cause to be done such further actshamgs necessary, proper or advisable in
order to give full effect to this Agreement and gverovision hereof.

SECTION 3.4. _Assignment This Agreement will inure to the benefit of amel binding on the parties hereto and their
respective successors and permitted assigns umal@attnership Agreement and/or the LLC AgreemEBmtept as specifically provided
herein or in connection with a transfer made iroagdance with the terms of the Partnership Agreerardtthe LLC Agreement, this
Agreement may not be assigned without the expreésswaritten consent of the other parties heretw any attempted assignment, without
such consents, will be null and void.

SECTION 3.5. _Third Parties This Agreement does not create any rights, danbenefits inuring to any person that is
not a party hereto nor create or establish any tarty beneficiary hereto.
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SECTION 3.6. _Governing Law This Agreement shall be governed by and condtinaccordance with, the laws of the
State of New York.

SECTION 3.7. _Jurisdiction In any judicial proceeding involving any disputentroversy or claim arising out of or
relating to this Agreement, each of the partiegtoennconditionally accepts the non-exclusive fliagson and venue of the courts of the State
of New York in New York County or the United Stafesstrict Court for the Southern District of New Mo and the appellate courts to which
orders and judgments thereof may be appealednyiisiach judicial proceeding, the parties hereteagnat in addition to any method for the
service of process permitted or required by suchitspto the fullest extent permitted by Law, seevdf process may be made by delivery
provided pursuant to the directions in Section EFACH OF THE PARTIES HERETO HEREBY WAIVES TRIAL BYURY IN ANY
JUDICIAL PROCEEDING INVOLVING ANY DISPUTE, CONTROVRSY OR CLAIM ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR RELATING TO THE COMPANY OR ITS OPERADNS.

SECTION 3.8. _Specific PerformanceEach party hereto acknowledges and agreesrthiag¢ ievent of any breach of this
Agreement by any of them, the other parties hesstald be irreparably harmed and could not be mad&evby monetary damages. Each
party accordingly agrees to waive the defense ynaation for specific performance that a remediaatwould be adequate and that the
parties, in addition to any other remedy to whioytmay be entitled at law or in equity, shall hétked to specific performance of this
Agreement without the posting of bond.

SECTION 3.9. Entire AgreementThis Agreement, together with the LLC Agreemamd the Partnership Agreement, sets
forth the entire understanding of the parties levath respect to the subject matter hereof. Extmpthe LLC Agreement and the Partner:
Agreement, there are no agreements, representatvansnties, covenants or understandings witheesp the subject matter hereof or
thereof other than those expressly set forth hemeththerein. This Agreement, together with th€lAgreement and the Partnership
Agreement, supersedes all other prior agreementsiaterstandings between the parties with respestich subject matter.

SECTION 3.10. _Severability If any provision of this Agreement is held toilbegal, invalid or unenforceable under
present or future laws effective during the ternthis Agreement, such provision shall be fully galée; this Agreement shall be construed
and enforced as if such illegal, invalid, or uneoéable provision had never comprised a part sfAlgreement; and the remaining provisis



of this Agreement shall remain in full force anteet and shall not be affected by the illegal, iidzar unenforceable
provision or by its severance from this Agreemedrtrthermore, in lieu of each such illegal, invadidunenforceable provision, there shall be
added automatically as a part of this Agreemenbgigion as similar in terms to such illegal, indabr unenforceable provision as may be
possible and be legal, valid and enforceable.

SECTION 3.11. Table of Contents, Headings andiGag. The table of contents, headings, subheadingsapiibns
contained in this Agreement are included for
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convenience of reference only, and in no way defingt or describe the scope of this Agreementherintent of any provision hereof.

SECTION 3.12. _CounterpartsThis Agreement and any amendment hereto maighedin any number of separate
counterparts, each of which shall be deemed amatjgut all of which taken together shall congttone Agreement (or amendment, as
applicable).

SECTION 3.13. _Effectivenesshis Agreement shall become effective upon thesiah Date. If the IPO is not
consummated on or prior to December 31, 2009 Abieement shall automatically be of no force arfdaf

SECTION 3.14. _No RecourseThis Agreement may only be enforced against,aamydclaims or cause of action that may
be based upon, arise out of or relate to this Agesd, or the negotiation, execution or performanfchis Agreement may only be made
against the entities that are expressly identidiegarties hereto and no past, present or futdika#d, director, officer, employee,
incorporator, member, manager, partner, sharehaddent, attorney or representative of any partgtbeshall have any liability for any
obligations or liabilities of the parties to thigeement or for any claim based on, in respeatrdby reason of, the transactions contemplated
hereby.
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IN WITNESS WHEREOF, the parties hereto have catisisdShareholders’ Agreement to be duly executeof #se date
first above written.

DOLLAR GENERAL CORPORATION

By: /s/ Susan Laniga

Name: Susan Laniga
Title:  Executive Vice President, General Cour

BUCK HOLDINGS, L.P.

By: Buck Holdings, LLC, its General Partr

By: /s/ Raj Agrawa

Name: Raj Agrawal
Title:  Manager and Vice Preside

BUCK HOLDINGS, LLC

By: /s/ Raj Agrawa

Name: Raj Agrawal
Title:  Manager and Vice Preside




KKR 2006 FUND L.P.

By: KKR Associates 2006 L.F
its General Partne

By: KKR 2006 GP LLC, the General Partner of KKR Asstesa
2006 L.P.

By: /s/ William J. Janetche
Name: William J. Janetche
Title:

KKR PEI INVESTMENTS, L.P.

By: KKR PEI Associates, L.P
its General Partne

By: KKR PEI GP Limited, the General Partner of KKR PEI
Associates, L.F

By: /s/ William J. Janetche
Name: William J. Janetche
Title:

KKR PARTNERS III, L.P.

By: KKRIIGPLLC,
its General Partne

By: /s/ William J. Janetche
Name: William J. Janetche
Title:




8 NORTH AMERICA INVESTOR L.P.

By: KKR Associates 8 NA L.P
its General Partne

By: KKR 8 NA Limited, the General Partner of KKR Assaigs
8 NA L.P.

By: /s/ William J. Janetche

Name: William J. Janetche
Title:




GS CAPITAL PARTNERS VI PARALLEL, L.P.

By: GS ADVISORS VI, L.L.C.
its General Partne

By: /s/ Adrian Jone

Name: Adrian Jone:
Title:  Managing Directo

GS CAPITAL PARTNERS VI GMBH & CO. KG
By: GS ADVISORS VI, L.L.C.

its Managing Limited Partne

By: /s/ Adrian Jone

Name: Adrian Jone:
Title:  Managing Directo

GS CAPITAL PARTNERS VI FUND, L.P.
By: GSCP VI ADVISORS, L.L.C

its General Partne

By: /s/ Adrian Jone

Name: Adrian Jone:
Title:  Managing Directo

GS CAPITAL PARTNERS VI OFFSHORE FUND, L.P.

By: GSCP VI OFFSHORE ADVISORS, L.L.(
its General Partne

By: /s/ Adrian Jone

Name: Adrian Jone:
Title:  Managing Directo




GOLDMAN SACHS DGC INVESTORS, L.P.

By: GS DGC Advisors, L.L.C
its General Partne

By: /s/ Adrian Jone

Name: Adrian Jone:
Title:  Managing Directo

GOLDMAN SACHS DGC INVESTORS OFFSHORE
HOLDINGS, L.P.
By: GS DGCOFFSHORE ADVISORS, INC

its General Partne

By: /s/ Adrian Jone

Name: Adrian Jone:
Title:  Managing Directo




