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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 Securitiesdehange Act of 1934

Date of Report (Date of Earliest Event Report&Bcember 8, 2010

Dollar General Corporation

(Exact name of registrant as specified in its arart

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

Registrant’s telephone number, including area c(&iE5) 855-4000

Not Applicable
Former name or former address, if changed sin¢cedpsrt

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

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

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

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

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




Item 1.01 Entry into a Material Defintive Agreement.

On December 8, 2010, Dollar General Corporatioa {ompany”) entered into an Underwriting Agreemghé “Underwriting
Agreement”), dated as of December 8, 2010, wittageselling shareholders, including Buck Holdings. (collectively, the “Selling
Shareholders”), Citigroup Global Markets Inc., Golth, Sachs & Co., KKR Capital Markets LLC, Mertilinch, Pierce, Fenner & Smith
Incorporated and J.P. Morgan Securities LLC (thepiRsentatives”, and together with the other undesg named in Schedule | thereto the
“Underwriters”) with respect to a registered undeften public offering of 25,000,000 shares of @@mpany’s common stock, $0.875 par
value per share (the “Common Stock”), at a pubfiierong price of $30.50 per share, to be sold ey $elling Shareholders. The Underwriting
Agreement grants the Underwriters a 30-day optigpurchase up to an additional 3,750,000 shar€oofmon Stock from Buck Holdings,
L.P. On December 9, 2010, the Representativesiemtiie Company that they elected to exercise phieroto purchase an additional
3,750,000 shares of Common Stock from Buck Holdihg3.

The sale of the Common Stock by the Selling Shddehns is being made pursuant to the Company’s Ragisn Statement on
Form S-3 (Registration No. 333-165800) (the “Regisbn Statement”), including a prospectus supplgrdated December 8, 2010 (the
“Prospectus Supplement”) to the prospectus contaimerein dated March 31, 2010 (the “Base Prospéxtiled by the Company with the
Securities and Exchange Commission, pursuant te B24(b)(7) under the Securities Act of 1933, asrahed.

The Underwriting Agreement contains customary regméations, warranties and covenants and inclindetetms and conditions for
the sale of the Common Stock, indemnification amotribution obligations and other terms and condgi customary in agreements of this

type.

Certain of the Underwriters or their affiliates fsem and have performed commercial and investmanking and advisory services
for the Company from time to time for which thegeese and have received customary fees and experses&)nderwriters may, from time
to time, engage in transactions with and performaises for the Company in the ordinary course efrthusiness for which they will receive
fees and expenses.

Iltem 8.01 Other Events.

In connection with the offering by Selling Sharedesks of the Common Stock, as described in responisem 1.01 of this Current
Report on Form &, the following exhibits are filed herewith in @dto be incorporated by reference into the Regjisin Statement, the Be
Prospectus and/or the Prospectus Supplemente(Ptiderwriting Agreement (Exhibit 1.1 to this Cunr®eport on Form 8-K), (ii) the
opinion of counsel with respect to the validitythé Common Stock being sold in the offering (Exthibi to this Current Report on Form 8-
K), and (iii) certain information relating to Paltltem 14 “Other Expenses of Issuance and Distidn” of the Registration Statement
(Exhibit 99.1 to this Current Report on Form 8-K).

Item 9.01 Financial Statements and Egits.
(d) Exhibits. See Exhibit Index immediately following the signayage heret
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SIGNATURE
Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd¢iport to be signed on its
behalf by the undersigned hereunto duly authorized.

Date: December 14, 20: DOLLAR GENERAL CORPORATION

By: /s/ Susan S. Lanige

Susan S. Laniga
Executive Vice President and General Cou




Exhibit No. Description of Exhibit

1.1 Underwriting Agreement, dated as of December 802@inong the Company, the selling stockholders dafmerein, Citigroup
Global Markets Inc., Goldman, Sachs & Co., KKR GalpgViarkets LLC, Merrill Lynch, Pierce, Fenner & 8mincorporated,
J.P. Morgan Securities LLC and the other underveiteamed thereir

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

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

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

(Registration No. 3z-165800).




Exhibit 1.1
EXECUTION COP\
Underwriting Agreement

25,000,000 Shares(1)
Dollar General Corporation
Common Stock
($0.875 par value)

New York, New Yorl
December 8, 20!

Citigroup Global Markets Inc.

Goldman, Sachs & Co.

KKR Capital Markets LLC

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

J.P. Morgan Securities LLC

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

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

c/o KKR Capital Markets LLC
9 West 57th Street
New York, New York 10019

Ladies and Gentlemen:

The persons named in Schedule Il hereto (the t&®efitockholders”) propose to sell to the severdiemnriters named in
Schedule | hereto (the “Underwriters”), for whorruyghe “Representatives”) are acting as represgatat25,000,000 shares of common
stock, $0.875 par value (“Common Stock”) of DolBeneral Corporation, a corporation organized utiteetaws of Tennessee (the
“Company”) (said shares to be sold by the Sellitackholders

(1) Plus an option to purchase from BHdidings, L.P. up to 3,750,000 additional Secusitie




collectively being hereinafter called the “Underten Securities”). Buck Holdings, L.P. also prop@$o grant to the Underwriters an option
to purchase up to 3,750,000 additional shares afr@on Stock (the “Option Securitiedfie Option Securities, together with the Undenen
Securities, being hereinafter called the “Secigi)ie The use of the neuter in this Agreement shalude the feminine and masculine
wherever appropriate. Any reference herein tdRbgistration Statement, the Base Prospectus, atiyrifrary Prospectus or the Prospectus
shall be deemed to refer to and include the doctsriroorporated by reference therein pursuanttm 112 of Form S-3 which were filed
under the Exchange Act on or before the Effectiageldf the Registration Statement or the issue afatee Base Prospectus, any Preliminary
Prospectus or the Prospectus, as the case magdang reference herein to the terms “amend,” “ainemnt” or “supplementivith respect t
the Registration Statement, the Base Prospecty®@timinary Prospectus or the Prospectus shaleeened to refer to and include the fil
of any document under the Exchange Act after tliecEfe Date of the Registration Statement or fisei¢ date of the Base Prospectus, any
Preliminary Prospectus or the Prospectus, as temay be, deemed to be incorporated therein byerefe. Certain terms used herein are
defined in Section 21 hereof.

1. Representations and Warranties
0] The Company represents and warremtand agrees with, each Underwriter as set fogtbw in this Section 1.
(@) The Company meets the requirememtsde of Form S-3 under the Act and has preparddil@a with the

Commission an automatic shelf registration statapraendefined in Rule 405 (file number 333-1658@0Form S-3, including a
related Base Prospectus, for registration undeAthef the offering and sale of a number of classed series of securities, includ
the Securities. Such Registration Statement, diieuany amendments thereto filed prior to the Ekeo Time, became effective
upon filing. The Company may have filed with then@oission, as part of an amendment to the Registr&tatement or pursuant to
Rule 424(b), one or more preliminary prospectugiments relating to the Securities, each of whiab previously been furnished
to you. The Company will file with the Commissiarfinal prospectus supplement relating to the Seesiin accordance with

Rule 424(b). As filed, such final prospectus seppént shall contain all information required by &Aw and the rules thereunder,
and, except to the extent the Representatives atpadke in writing to a modification, shall be ihslbstantive respects in the form
furnished to you prior to the Execution Time orthe extent not completed at the Execution Timall glontain only such specific
additional information and other changes (beyorad tlontained in the Base Prospectus and any PralignProspectus) as the
Company has advised you, prior to the ExecutioneTwill be included or made therein. The RegigtraGtatement, at the
Execution Time, meets the requirements set forfRute 415(a)(1)(x). The initial Effective Date thie Registration Statement was
not earlier than the date three years before tlee@Eion Time.
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The Company will provide you a Canadian “wrap-adufthe “Canadian Offering Memoranduntgr use in distribution o
the Preliminary Prospectus and the Prospectusnadian Persons. Insofar as they relate to offesales of Securities in Canada
references herein to the Preliminary Prospectuglam@rospectus shall include the Canadian Offéviegnorandum.

(b) On each Effective Date, the RegigiraStatement did, and when the Prospectus isfifiest in accordance with
Rule 424(b) and on the Closing Date (as definedihgand on any date on which Option Securitieparehased, if such date is not
the Closing Date (a “settlement date”), the Progmetand any supplement thereto) will, comply imadterial respects with the
applicable requirements of the Act and the Exchakgjeand the respective rules thereunder; on edfelttive Date and at the
Execution Time, the Registration Statement didamat will not contain any untrue statement of a migtéact or omit to state any
material fact required to be stated therein or ss&ey in order to make the statements therein réading; and on the date of any
filing pursuant to Rule 424(b) and on the Closingtéand any settlement date, the Prospectus (&gstth any supplement thereto)
will not include any untrue statement of a matefiaat or omit to state a material fact necessarier to make the statements
therein, in the light of the circumstances undeicWithey were made, not misleading; providémwever, that the Company makes
no representations or warranties as to the infaomantained in or omitted from the Registratidat8&ment, or the Prospectus (or
any supplement thereto) in reliance upon and irfiaramty with information furnished in writing to .hCompany by or on behalf of
any Underwriter through the Representatives spdifi for inclusion in the Registration Statementle Prospectus (or any
supplement thereto), it being understood and adgtestdhe only such information furnished by anydegmwriter consists of the
information described as such in Section 8 hereof.

(c) (i) The Disclosure Package and theepto the public, the number of Underwritten Sé@s and the number of
Option Securities to be included on the cover pEfdbe Prospectus, when taken together as a winol€iix each Issuer Free Writing
Prospectus (including without limitation, any ragttbw that is a free writing prospectus under RG@)4vhen taken together as a
whole with the Disclosure Package and the prigbegublic, the number of Underwritten Securitind ¢he number of Option
Securities to be included on the cover page oPttospectus, does not contain any untrue statemhennaterial fact or omit to state
any material fact necessary in order to make thteistents therein, in the light of the circumstanasder which they were made, not
misleading. The preceding sentence does not apiatements in or omissions from the DiscloswaekBge or any Issuer Free
Writing Prospectus based upon and in conformitywititten information furnished to the Company Iy &nderwriter through the
Representatives specifically for use therein, ingeinderstood and agreed that the only such irdton furnished by or on behalf
any Underwriter consists of the information desedilas such in Section 8 hereof.
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(d) (i) At the time of filing the Registiion Statement, (ii) at the time of the most ré@nendment thereto for the
purposes of complying with Section 10(a)(3) of &w (whether such amendment was by post-effectimeraiment, incorporated
report filed pursuant to Sections 13 or 15(d) ef Bxchange Act or form of prospectus), and (iiijh&t Execution Time (with such
date being used as the determination date for pegof this clause (iv)), the Company was or isHasase may be) a “well-known
seasoned issuer” as defined in Rule 405. NeitteeCompany nor any person acting on its behalh{withe meaning, for this clause
only, of Rule 163(c)) made any offer relating te ®ecurities before the filing of the Registrat&tatement, whether or not in
reliance on the exemption in Rule 163.

(e) The Company was not and is not alidibde Issuer (as defined in Rule 405) as of thlevant date of
determination specified in Rule 405 without takintp account of any determination by the Commisgiarsuant to Rule 405 that it
is not necessary that the Company be consideréuktigible Issuer.

0] Each Issuer Free Writing Prospectoss not include any information that conflictshwite information contained
in the Registration Statement. The foregoing ser@eloes not apply to statements in or omissiam fny Issuer Free Writing
Prospectus based upon and in conformity with writtdormation furnished to the Company by any Umgéer through the
Representatives specifically for use therein, ihpeinderstood and agreed that the only such irdtion furnished by or on behalf
any Underwriter consists of the information desedilas such in Section 8 hereof.

(9) The Company has been duly incorparated is validly existing as a corporation in gastahding under the laws
of the State of Tennessee with full corporate pcavet authority to own or lease, as the case magrukto operate its properties and
conduct its business as described in the Discld3aokage and the Prospectus. The Company is dalifigd to do business as a
foreign corporation and is in good standing untlerlaws of each jurisdiction which requires suchlifigation, except where the
failure to do so would not reasonably be expeatechtlividually or in the aggregate, have a matexitverse effect on the business,
properties, management, financial position, shddehs’ equity or results of operations of the Compand its subsidiaries, taken as
a whole (a “Material Adverse Effect”).

(h) Each subsidiary of the Company hanlmuly incorporated or organized, as the casebmagnd is validly
existing as an entity in good standing (to the mixtieat such concept is applicable to a particuidasdiction) under the laws of the
jurisdiction in which it is incorporated or orgaad with full corporate power and authority to owrlease, as the case may be, ar
operate its properties and conduct its businesessibed in the Disclosure Package and the Praspemnd is duly qualified to do
business as a foreign corporation, partnershiprotdd liability company, as the case may be, @nid good standing under the laws
of each jurisdiction which requires such qualificat




except in each case where the failure to do sodvood reasonably be expected to, individually athim aggregate, have a Material
Adverse Effect.

0] All the outstanding shares of calstack of each subsidiary have been duly and laéidthorized and issued and
are fully paid and nonassessable, and, excephaswite set forth in the Disclosure Package andPthspectus and except, in the
case of any foreign subsidiary, for directors’ éfyalg shares, all outstanding shares of capitatlsof the subsidiaries are owned by
the Company either directly or through wholly owrsedbsidiaries, free and clear of any claims, l@nsncumbrances, other than :
claims, liens or encumbrances arising under thef2my's Credit Agreement and ABL Credit Agreemeattedated as of July 6,
2007 (each, as amended).

()] There is no franchise, contract tires document of a character required to be desttiibthe Registration
Statement or Prospectus, or to be filed as an #xh#reto, which is not described or filed as riegghin all material respects; and the
statements in the Preliminary Prospectus and tbgpectus under the headings “United States Febhe@ine and Estate Tax
Consequences to Non-U.S. Holders” and “Descriptio@apital Stock—Tennessee Anti-Takeover Statudes!’ the statements in
Part I, Item 3 of the Company’s Annual Report ommkd0-K for the fiscal year ended January 29, 20%6far as such statements
summarize legal matters, agreements, document®oegdings discussed therein, are accurate ansufimmaries of such legal
matters, agreements, documents or proceedingbrmatgrial respects.

(k) This Agreement has been duly autteatjzxecuted and delivered by the Company.
()] The Company is not an “investmentnpany” as defined in the Investment Company Ad®£0, as amended.
(m) No consent, approval, authorizatidimg with or order of any court or governmentakagy or body is required

connection with the transactions contemplated heeicept such as have been obtained under thenticthe Exchange Act and
such as may be required under the federal andmriavisecurities laws of Canada or the blue skyslafvany jurisdiction in
connection with the purchase and distribution ef$ecurities by the Underwriters in the manneraopiated herein and in the
Disclosure Package and the Prospectus and sudchaphevals as have been obtained.

(n) Neither the sale of the Securitiesthe consummation of any other of the transacti@rgin contemplated nor t
fulfillment of the terms hereof will conflict withresult in a breach or violation of, or impositiohany lien, charge or encumbrance
upon any property or assets of the Company or &itg subsidiaries pursuant to, (i) the chartebypfaws of the Company or any of
its subsidiaries, (ii) the terms of any indentwentract, lease, mortgage, deed of trust, notecaggat, loan agreement or other
agreement, obligation, condition,




covenant or instrument to which the Company or@ys subsidiaries is a party or bound or to whishor their property is subject,
or (iii) any statute, law, rule, regulation, judgmyeorder or decree applicable to the Company grodiits subsidiaries of any court,
regulatory body, administrative agency, governmidrady, arbitrator or other authority having juiiitiibn over the Company or any
of its subsidiaries or any of its or their propestiexcept, in the case of clauses (ii) and @ifjere such conflict, breach, violation or
imposition would not reasonably be expected toividdally or in the aggregate, have a Material AcbesEffect.

(0) No holders of securities of the Comphave rights to the registration of such seasitinder the Registration
Statement, except as described in the Discloswrkaga and the Prospectus or except, with respegrtain piggyback registration
rights which have been granted to certain emplgyeebave been waived or satisfied in connectidh thie offering of the
Securities.

(p) The consolidated historical finanagtdtements and schedules, if any, of the Compadyts consolidated
subsidiaries included or incorporated by referandbe Preliminary Prospectus, the Prospectus ladRegistration Statement
present fairly, in all material respects, the ficiahcondition, results of operations and cash fimfithe Company as of the dates and
for the periods indicated, comply as to form wthik applicable accounting requirements of the Adtlzve been prepared in
conformity, in all material respects, with gengralktcepted accounting principles applied on a stesi basis throughout the periods
involved (except as otherwise noted therein). Jimamary financial data set forth under the captf@snmary Historical Financial
and Other Data” in the Preliminary Prospectus Rtaspectus and Registration Statement fairly ptesgeall material respects, the
information included therein. The pro forma finehstatements incorporated by reference in thérRireary Prospectus, the
Prospectus and the Registration Statement inclsslenaptions that provide a reasonable basis foeptieg) the significant effects
directly attributable to the transactions and evelgscribed therein, the related pro forma adjustsngive appropriate effect to those
assumptions, and the pro forma adjustments rdfiegproper application of those adjustments tchthrical financial statement
amounts in the pro forma financial statements ipomated by reference in the Preliminary ProspethgésProspectus and the
Registration Statement. The pro forma financialeshents incorporated by reference in the PrelimiRaospectus, the Prospectus
and the Registration Statement comply as to fonmallimaterial respects, with the applicable actiogrrequirements of Regulation
S-X under the Act and the pro forma adjustment&men properly applied to the historical amoumthié compilation of those
statements.

(a) Except as disclosed in the DiscloRaekage and the Prospectus (exclusive of any emapit thereto), no action,
suit or proceeding by or before any court or gomental agency, authority or body or any arbitrateplving the Company or any
of its subsidiaries or its or their property is gigng or, to the




knowledge of the Company, threatened that wouldmeably be expected to, individually or in the aggte, have a Material
Adverse Effect.

(9] Each of the Company and each dofutssidiaries owns or leases all such propertieseanecessary to the conduct
of its operations as presently conducted, exceprevhuch failure would not reasonably be expeagehdividually or in the
aggregate, have a Material Adverse Effect.

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

® Ernst & Young LLP, who have certdfieertain financial statements of the Company &édansolidated
subsidiaries and delivered their report with resp@the audited consolidated financial statemantsschedules, if any, included in
the Disclosure Package and the Prospectus, arpandent public accountants with respect to the Gayppvithin the meaning of tl
Act and the applicable published rules and regutatthereunder.

(w) There are no transfer taxes or otireilar fees or charges under U.S. federal lavheraws of any state, or any
political subdivision thereof, required to be paictonnection with the execution and delivery dé tAgreement.

(v) The Company has filed all tax retuttmat are required to be filed or has requesteensibns thereof (except in ¢
case in which the failure so to file would not @aably be expected to, individually or in the aggte, have a Material Adverse
Effect) and has paid all taxes required to be pgidt and any other assessment, fine or penaligdeagainst it, to the extent that any
of the foregoing is due and payable, except forsmgh assessment, fine or penalty that is curréeiilyg contested in good faith ol
would not reasonably be expected to, individuatlyjnahe aggregate, have a Material Adverse Effect.

(w) Except as set forth in or contemplatethe Disclosure Package and the Prospectusu@xel of any supplement
thereto), no labor problem or dispute with the esypks of the Company or any of its subsidiariestexr, to the knowledge of the
Company, is threatened or imminent that would reably be expected to, individually or in the ag@teg have a Material Adverse
Effect.




(x) The Company and each of its subsigsagelf insures, or maintains insurance coveitaguroperties, operations,
personnel and businesses as the Company deemsatalagd customary for companies engaged in sitmilsinesses and all such
policies are in full force and effect in all matnespects, except where a failure to maintait sugurance would not, individually
or in the aggregate, reasonably be expected tdt irsuMaterial Adverse Effect.

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

(2) The Company and each of its subsikamaintain a system of internal accounting cdsisafficient to provide
reasonable assurance that (i) transactions areiexkin accordance with management’s general aifgpauthorizations;
(i) transactions are recorded as necessary toippraparation of financial statements in confogmitith generally accepted
accounting principles and to maintain asset acedility/; (iii) access to assets is permitted omlyatcordance with management’s
general or specific authorization; and (iv) theoreied accountability for assets is compared withetkisting assets at reasonable
intervals and appropriate action is taken with eespo any differences. As of January 29, 2010]akedate as of which such cont
were evaluated, the Company and its subsidiamgsinal controls over financial reporting were effee and there were no changes
to the Company and its subsidiaries’ internal adrdgwer financial reporting during the quarters eshdpril 30, 2010, July 30, 2010
and October 29, 2010 that have materially affeate@re reasonably likely to materially affect, thempany’s internal control over
financial reporting. The Company and its subsidi@are not aware of any material weakness in thigrnal controls over financial
reporting.

(aa) The Company and its subsidiaries ragirftlisclosure controls and procedures” (as sedmis defined in
Rule 13a-15(e) under the Exchange Act); such discecontrols and procedures were effective ascadli@r 29, 2010, and there
have been no changes in such disclosure contrdlpracedures since October 29, 2010.

(bb) The Company has not taken, directlindirectly, any action designed to or that woutshstitute or that might
reasonably be expected to cause or result in, thddgExchange Act or otherwise, stabilization onipalation of
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the price of any security of the Company to faaiitthe sale or resale of the Securities.

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

(dd) Neither the Company nor any of itssdiaries is currently subject to any sanctions iatstered by the Office of
Foreign Assets Control of the U.S. Treasury Depantnf‘OFAC”); and the Company will not directly mdirectly use the proceeds
of the offering, or lend, contribute or otherwisaka available such proceeds to any subsidiaryt y&nture partner or other person
or entity, for the purpose of financing the actestof any person currently subject to any U.Scsans administered by OFAC.

(e€) Neither the Company nor any of itss@iaries has sustained, since the date of thstlatelited financial
statements included in the most recent PrelimiRaiospectus and the Prospectus, any loss or irgedemwith its business from fire,
explosion, flood or other calamity, whether or novered by insurance, and since such date, theradideen any change in the
share capital or long-term debt of the Companyngrd its subsidiaries or any adverse change, grdawelopment involving a
prospective adverse change, in or affecting thénbss, properties, management, financial posisbareholders’ equity, results of
operations or prospects of the Company and itsidialoies, taken as a whole, in each case exceg¢sgibed in the Disclosure
Package and the Prospectus or as would not, indilidor in the aggregate, reasonably be expectédte a Material Adverse
Effect.

(ff) The Company and each of its subsid@have good and marketable title in fee simplalltoeal property and good
and marketable title to all personal property owhgdhem, in each case free and clear of all liensumbrances and defects, and all
assets held under lease by the Company and itslgaries are held by them under valid, subsisting enforceable leases, except
such exceptions as are described in the Discld®ackage and the Prospectus or as would not, iagtegate, be reasonably
expected to have a Material Adverse Effect.




(99) The Company and each of its subsigsaoiwn, license, possess or can acquire on rededeains all adequate
rights to use all material patents, trademarksjisemarks, trade names, copyrights, licenses hitimas, trade secrets and other
rights, and all registrations or applications rielgthereto, described in the Disclosure Packagetlaa Prospectus as being owned by
the Company and its subsidiaries and necessatfidaronduct of their business, except as such wuatldeasonably be expected to,
individually or in the aggregate, have a MateridvArse Effect, and the Company and its subsidiaresot aware of any pending
threatened claim to the contrary or any pendintphieatened challenge by any other person to tisriof the Company or its
subsidiaries with respect to the foregoing whi€lkdeitermined adversely to the Company or its suéasas, would reasonably be
expected to, individually or in the aggregate, ha\Material Adverse Effect.

(hh) The Securities have been listed amditheld and authorized for trading on the New Yot&cR Exchange.

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

(i) Except with respect to Section X)) which does not apply to Buck Holdings, L.P ¢le&elling Stockholder
represents and warrants to, and agrees with, eadbrlriter that:

€)] Such Selling Stockholder is the rdcamd beneficial owner of the Securities to be &glit hereunder free and
clear of all liens, encumbrances, equities andrdaand has full power and authority to sell iteriast in the Securities, and,
assuming that each Underwriter acquires its inténethe Securities it has purchased from suchre$tockholder without notice of
any adverse claim (within the meaning of Sectidt08-of the New York Uniform Commercial Code (“UCQE"®#ach Underwriter
that has purchased such Securities delivered o@ltsng Date to The Depository Trust Company beosecurities intermediary
making payment therefor as provided herein, andhtas had such Securities credited to the secaidtieount or accounts of such
Underwriters maintained with The Depository Trusin@pany or such other securities intermediary valldnacquired a security
entitlement (within the meaning of Section 8-102(Z) of the UCC) to such Securities purchased loy dinderwriter, and no action
based on an adverse claim (within the meaning ofi@e8-105 of the UCC) may be asserted against such Umiderwvith respect t
such Securities.

(b) Certificates in negotiable form farch Selling Stockholder’s Securities have beengulan custody, for delivery
pursuant to the terms of this Agreement, under stagly Agreement duly authorized (if applicable)e@xted and delivered by such
Selling Stockholder or its attorney-in-fact in tioem
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heretofore furnished to you (the “Custody Agreerfjenith Wells Fargo Shareowner Services, as Custodihe “Custodian”); the
Securities represented by the certificates so inetdstody for each Selling Stockholder are suliethe interests hereunder of the
Underwriters; the arrangements for custody andresfiof such Securities, made by such Selling Stolder hereunder and under
the Custody Agreement, are not subject to ternonatly any acts of such Selling Stockholder, or pgration of law, whether by the
death or incapacity of such Selling Stockholdetheroccurrence of any other event; and if any slgzth, incapacity or any other
such event shall occur before the delivery of sbeburities hereunder, the Securities will be dedigedby the Custodian in accorda
with the terms and conditions of this Agreement gredCustody Agreement as if such death, incapacitther event had not
occurred, regardless of whether or not the Custosliall have received notice of such death, inagpacother event.

(c) Such Selling Stockholder has not makkrectly or indirectly, any action designed tatlwat would constitute or th
might reasonably be expected to cause or resulniter the Exchange Act or otherwise, stabilizatiomanipulation of the price of
any security of the Company to facilitate the saleesale of the Securities.

(d) No consent, approval, authorizatiommler of any court or governmental agency or bisdequired for the
consummation by such Selling Stockholder of thedaations contemplated herein, except such as maylbeen obtained under the
Act and the Exchange Act and such as may be retjuinder the federal and provincial securities lafv\€anada or the blue sky la
of any jurisdiction in connection with the purchasel distribution of the Securities by the Undeters in the manner contemplated
herein and in the Disclosure Package and the Peaspand such other approvals as have been obtained

(e Neither the sale of the Securitigaesold by such Selling Stockholder nor the consation of any other of the
transactions herein contemplated by such Sellingk®ilder or the fulfilment of the terms hereofdiych Selling Stockholder will
conflict with, result in a breach or violation aof;, constitute a default under (i) any law or thgamizational documents of such
Selling Stockholder if such Selling Stockholdend@ a natural person, (ii) the terms of any indemtur other agreement or instrunr
to which such Selling Stockholder or any of itssdlaries is a party or bound or (iii) any judgmearder or decree applicable to
such Selling Stockholder or any of its subsidiadgany court, regulatory body, administrative aggrgovernmental body or
arbitrator having jurisdiction over such Sellingp&8tholder or any of its subsidiaries.

)] In respect of any statements in missions from the Registration Statement, the Rratsis, any Preliminary
Prospectus or any Issuer Free Writing Prospectasyamendment or supplement thereto used by thgp@&ay or any Underwriter,
as the case may be, made in reliance upon andforooity with
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information furnished in writing to the Companytorthe Underwriters by any Selling Stockholder $ipeadly for use in connection
with the preparation thereof, such Selling Stockbohereby makes the same representations andntvasréo each Underwriter as

the Company makes to such Underwriter under paphagré)(b), (i)(c) and (i)(f) of this Section, ielmg understood and agreed that
the only such information furnished by or on belwdlany Selling Stockholder consists of its nameé any information relating to its

holdings of Common Stock.

(9) The sale of Securities by such Sgltockholder pursuant hereto is not prompted lgyigfiormation concerning
the Company or any of its subsidiaries which isgeitforth in the Disclosure Package and the Potspe

Any certificate signed by any officer of any SejjiBtockholder and delivered to the Representatvesunsel for the
Underwriters in connection with the offering of tBecurities shall be deemed a representation armantg by such Selling Stockholder, as to

matters covered thereby, to each Underwriter.

2. Purchase and Salé) Subject to the terms and conditions aneliance upon the representations and warra
herein set forth, the Selling Stockholders agreeesally and not jointly, to sell to each Undererjtand each Underwriter agrees,
severally and not jointly, to purchase from theiSglStockholders, at a purchase price of $29.4&3share, the amount of the
Underwritten Securities set forth opposite such émaiter’'s name in Schedule | hereto.

(b) Subject to the terms and conditiond i reliance upon the representations and waesherein set forth, Buck
Holdings, L.P. hereby grants an option to the ssvV@nderwriters to purchase, severally and notlgjmup to 3,750,000 shares of the
Option Securities at the same purchase price @eeds the Underwriters shall pay for the UndetemiSecurities. Said option may
be exercised in whole or in part at any time obefore the 30th day after the date of the Prospagton written or telegraphic
notice by the Representatives to Buck Holdings, ke®ting forth the number of shares of the Op8exurities as to which the
several Underwriters are exercising the optiontaedsettiement date. The maximum number of Opt&cuSties to be sold by Buck
Holdings, L.P. is set forth in Schedule Il herethe number of Option Securities to be purchaseedmh Underwriter shall be the
same percentage of the total number of shareseddfition Securities to be purchased by the seusrdérwriters as such
Underwriter is purchasing of the Underwritten Sé@s, subject to such adjustments as you in ybapkte discretion shall make to

eliminate any fractional shares.

3. Delivery and PaymenDelivery of and payment for the Underwritten &é#tees and the Option Securities (if the
option provided for in Section 2(b) hereof shaNé&deen exercised on or before the third Businessibmediately preceding the Closing
Date) shall be made at 10:00 AM, New York City
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time, on December 14, 2010, or at such time on fateh date not more than three Business Days thftfioregoing date as the
Representatives shall designate, which date arelriay be postponed by agreement among the Repatigestthe Company and the Sell
Stockholders or as provided in Section 9 heredafi{glate and time of delivery and payment for theuiges being herein called the “Closing
Date”). Delivery of the Securities shall be made to therBsgntatives for the respective accounts of theraélnderwriters against payme
by the several Underwriters through the Represeetabf the respective aggregate purchase pricdgedbecurities being sold by the
Company and each of the Selling Stockholders tapon the order of the Company and the Selling $tolders by wire transfer payable in
same-day funds to the accounts specified by thepaagnand the Selling Stockholders. Delivery of threlerwritten Securities and the
Option Securities shall be made through the faediof The Depository Trust Company unless the &aprtatives shall otherwise instruct.

Each Selling Stockholder will pay all applicablatsttransfer taxes, if any, involved in the trantéethe several
Underwriters of the Securities to be purchasechbytfrom such Selling Stockholder and the respedtinderwriters will pay any additional
stock transfer taxes involved in further transfers.

If the option provided for in Section 2(b) herepfeixercised after the third Business Day immedigiedceding the Closing
Date, Buck Holdings, L.P. will deliver the Optioe&urities (at its expense) to the Representatate338 Greenwich Street, New York, New
York, on the date specified by the Representa(usch shall be within three Business Days aftareise of said option) for the respective
accounts of the several Underwriters, against payimgthe several Underwriters through the Repragimes of the purchase price thereof to
or upon the order of Buck Holdings, L.P. by wirartsfer payable in same-day funds to the accoustsfegd by Buck Holdings, L.P. If
settlement for the Option Securities occurs afier@losing Date, Buck Holdings, L.P. will deliverthe Representatives on the settlement
date for the Option Securities, and the obligatbthe Underwriters to purchase the Option Se@sisihall be conditioned upon receipt of,
supplemental opinions, certificates and letterdiomimg as of such date the opinions, certificaded letters delivered on the Closing Date
pursuant to Section 6 hereof.

4, Offering by Underwriterslt is understood that the several Underwriteoppse to offer the Securities for sale to
the public as set forth in the Prospectus.

5. Agreements
0] The Company agrees with the sevidralerwriters that:
€)) Prior to the termination of the ofifey of the Securities, the Company will not fileysaamendment of the

Registration Statement or supplement (includingRrt@spectus or any Preliminary Prospectus) to tmeBProspectus unless the
Company has furnished you a copy for your reviewrgo filing and will not file any such proposethandment or supplement
which shall
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be disapproved by the Representatives promptly eftesonable notice thereof. The Company will cdbisd’rospectus, properly
completed, and any supplement thereto to be fiteadform approved by the Representatives with t@@ission pursuant to the
applicable paragraph of Rule 424(b) within the tipeeiod prescribed and will provide evidence satigiry to the Representatives of
such timely filing. The Company will promptly ade the Representatives (i) when the Prospectusarandupplement thereto, shall
have been filed (if required) with the Commissiamguant to Rule 424(b), (ii) promptly after it reees notice thereof, of the time
when any amendment to the Registration Statematitisive been filed or become effective, (iii) pqatty after it receives notice
thereof, of any request by the Commission or &ff $br any amendment of the Registration Statemamfior any supplement to the
Prospectus or for any additional information, gwpmptly after it receives notice thereof, of theuance by the Commission of any
stop order suspending the effectiveness of thedRatjon Statement or of any notice objecting saige or the institution or
threatening of any proceeding for that purpose(ahdf the receipt by the Company of any natifioatiwith respect to the suspens
of the qualification of the Securities for saleaimy jurisdiction or the institution or threateniofjany proceeding for such purpose.
The Company will use its best efforts to prevemetigsuance of any such stop order or the occurmeiaey such suspension or
objection to the use of the Registration Stateraedt upon such issuance, occurrence or noticejetidn, to obtain as soon as
possible the withdrawal of such stop order or fdéti@n such occurrence or objection, includingnécessary, by filing an amendm
to the Registration Statement or a new registratatement and using its best efforts to have an®dndment or new registration
statement declared effective as soon as practicable

(b) If, at any time prior to the filing the Prospectus pursuant to Rule 424(b), any emenrs as a result of which 1
Disclosure Package would include any untrue statéiwmfea material fact or omit to state any matefiaat necessary to make the
statements therein in the light of the circumstanaader which they were made or the circumstariwss prevailing not misleading,
the Company will (i) notify promptly the Represeitas so that any use of the Disclosure Packageamage until it is amended or
supplemented; (ii) amend or supplement the DisctoBackage to correct such statement or omissiwh(i® supply any
amendment or supplement to you in such quantitigga may reasonably request.

(c) If, at any time when a prospectuatiaf to the Securities is required to be delivarader the Act (including in
circumstances where such requirement may be satipfirsuant to Rule 172), any event occurs asudt ifsvhich the Prospectus as
then supplemented would include any untrue stateofemmaterial fact or omit to state any matefidak necessary to make the
statements therein, in the light of the circumsésnender which they were made at such time, ndeadig, or if it shall be
necessary to amend the Registration Statemeng fikw registration statement or supplement thegeaius to comply with the Act
or the rules thereunder, the Company promptly (ithotify
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the Representatives of any such event; (ii) prepacefile with the Commission, subject to the secsentence of paragraph (a) of
this Section 5, an amendment or supplement or agigtration statement which will correct such stagat or omission or effect su
compliance; (iii) use its best efforts to have anyendment to the Registration Statement or nevstragipn statement declared
effective as soon as practicable in order to awoigl disruption in the use of the Prospectus; ands(ipply any supplemented
Prospectus to you in such quantities as you masoresbly request.

(d) As soon as practicable, the Compaifiymake generally available to its security holslend to the
Representatives an earnings statement or statewfehis Company and its subsidiaries which wilisfgtthe provisions of
Section 11(a) of the Act and Rule 158.

(e) The Company will furnish to the Regmstatives and counsel for the Underwriters, witlobiarge, signed copies
of the Registration Statement (including exhilitsreto) and to each other Underwriter a copy oRbgistration Statement (without
exhibits thereto) and, so long as delivery of sspeztus by an Underwriter or dealer may be requingdhe Act (including in
circumstances where such requirement may be satipfirsuant to Rule 172), as many copies of eaglininary Prospectus, the
Prospectus and each Issuer Free Writing Prospantliany supplement thereto as the Representatiagsaasonably request.

® The Company will arrange, if necegséor the qualification of the Securities for salnder the laws of such
jurisdictions as the Representatives may reasorggsignate and will maintain such qualificationgifect so long as required for-
distribution of the Securities; provided that inexent shall the Company be obligated to qualifgddusiness in any jurisdiction
where it is not now so qualified or to take anyi@tthat would subject it to service of processtits, other than those arising out of
the offering or sale of the Securities, in anygdiction where it is not now so subject.

(9) The Company will not, without the @riwritten consent of each of Citigroup Global MetskInc., Goldman,
Sachs & Co. and KKR Capital Markets LLC, offer,|sebntract to sell, pledge, or otherwise disposelioectly or indirectly,
including the filing (or participation in the filg) of a registration statement with the Commissiorespect of, or establish or incre
a put equivalent position or liquidate or decreasall equivalent position within the meaning ot 16 of the Exchange Act, any
other shares of Common Stock or any securities extitle into, or exercisable, or exchangeablegbares of Common Stock; or
publicly announce an intention to effect any suelngaction, for a period of 90 days after the détbe Underwriting Agreement,
provided, however, that the Company may (i) issue sell Common Stock (including pursuant to retdcstock awards, restricted
stock units and upon the exercise of options) aadtgquity-based awards pursuant to any emplage& sption plan, employee
stock incentive plan, employee stock ownership plaamployee
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dividend reinvestment plan of the Company in effgdhe Execution Time or described in the Proggedti) issue Common Stock
issuable upon the conversion of securities or #agatse of warrants outstanding at the Executioneland (iii) file a registration
statement or amendment to a registration stateoreRbrm S8. Notwithstanding the foregoing and to the extaat NASD Conduc
Rule 2711(f)(4) of the Financial Industry Regulatéwthority, Inc. (“FINRA”) or Rule 472(f)(4) of th New York Stock Exchange
remains in effect or a successor rule or regulatfoRINRA or the New York Stock Exchange would othise restrict any
Underwriter from publishing or otherwise distrilngia research report or making a public appearemeeerning the Company in
connection with the expiration of the 90-day reséd period (without giving effect to any exceptibrreof), if (x) during the last 17
days of the 90-day restricted period the Compaswyeis an earnings release or announces materialanenmaterial event, or

(y) prior to the expiration of the 90-day restritigeriod, the Company announces that it will redegarnings results during the 15-
day period following the last day of the 90-dayipérthe restrictions imposed in this clause sbatfitinue to apply until the
expiration of the 1&fay period beginning on the issuance of the easnielgase or the announcement of the material newsateria
event. The Company will provide each of Citigrdalwbal Markets Inc., Goldman, Sachs & Co. and KK&pital Markets LLC,
each Selling Stockholder, Buck Holdings, L.P. aadreindividual subject to the restricted periodgoant to the lockup letters
described in Section 6(0) with prior notice of eauch announcement that gives rise to an extengitre gestricted period.

(h) The Company will not take, directlyindirectly, any action designed to or that woodshstitute or that might
reasonably be expected to cause or result in, thddgExchange Act or otherwise, stabilization onipalation of the price of any
security of the Company to facilitate the saleewate of the Securities.

0] The Company and the Selling Stockleas agree that (1) the Company will pay the castsexpenses relating to
the following matters: (i) the preparation, pnrgior reproduction and filing with the Commissidrtlee Registration Statement
(including financial statements and exhibits theye¢ach Preliminary Prospectus, the Prospectugachl Issuer Free Writing
Prospectus, and each amendment or supplement wf &mgm; (i) the printing (or reproduction) andlidery (including postage, air
freight charges and charges for counting and pacgagf such copies of the Registration Statemesath Preliminary Prospectus,
the Prospectus and each Issuer Free Writing Praspemnd all amendments or supplements to anyeofitas may, in each case, be
reasonably requested for use in connection witloffeging and sale of the Securities; (iii) to #agent applicable, the preparation,
printing, authentication, issuance and delivergertificates for the Securities, including any spamn transfer taxes in connection
with the original issuance and sale of the Seasiexcept as contemplated by Section 3 herewf)thg printing (or reproduction)
and delivery of this Agreement, any blue sky memdten and all other
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agreements or documents printed (or reproducedylalidered in connection with the offering of thecBrities; (v) to the extent
applicable, the listing of the Securities on theM\¥ork Stock Exchange; (vi) any registration or lifiGation of the Securities for
offer and sale under the securities or blue skyslafithe several states (including filing fees #rareasonable fees and expenses of
counsel for the Underwriters relating to such regtioon and qualification and in connection witle foreparation of the Blue Sky
Survey and any supplement thereto); (vii) any diimequired to be made with FINRA (including filifges and the reasonable fees
and expenses of counsel for the Underwriters rejat such filings); (viii) the transportation aather expenses incurred by or on
behalf of Company representatives in connectioh piesentations to prospective purchasers of tharfies;provided , however ,
that the Underwriters shall be responsible for 5i%he equivalent third party costs of any privaieraft, if any, incurred by or on
behalf of the Company in connection with such pnéstéons; (ix) the fees and expenses of the Conipatgountants and the fees
and expenses of counsel (including local and specimsel) for the Company and the Selling Stocttrd; and (x) all other costs
and expenses incident to the performance by thep@oynand the Selling Stockholders of their obligiasi hereunder that are not
otherwise specifically provided for in this Sectiand (2) each Selling Stockholder will pay or catesbe paid all costs and expenses
incident to the performance of such Selling Stod#@ds obligations hereunder which are not othegevgipecifically provided for in
this Section, including (i) any fees and expendeseparate counsel retained by such Selling Stddkha(ii) such Selling
Stockholders pro rata share of the fees and expenses of thdian, and (iii) all expenses and taxes incidetie sale and delive
of the Shares to be sold by such Selling Stockmdtieéhe Underwriters hereunder. It is understdmdyever, that the Company st
bear, and the Selling Stockholders shall not baired to pay or to reimburse the Company for, th& of any other matters not
directly relating to the sale and purchase of thar&s pursuant to this Agreement, and that, exaeptovided in this Section, and
Sections 7 and 8 hereof, the Underwriters will plyf their own costs and expenses, includingféles of their counsel (other than
fees and expenses specified in this subsectigrs{@gk transfer taxes on resale of any of the&hhy them, and any advertising
expenses connected with any offers they may makkjding, for the avoidance of doubt, the costiafraft as specified in clause
(viii) of this subsection (i).

()] The Company agrees that, unlesastdr shall have obtained the prior written consétihe Representatives, and
each Underwriter, severally and not jointly, agreétt the Company that, unless it has or shall leained, as the case may be, the
prior written consent of the Company, it has notlmand will not make any offer relating to the Séms that would constitute an
Issuer Free Writing Prospectus or that would otlisrwonstitute a “free writing prospectus” (as dedi in Rule 405) required to be
filed by the Company with the Commission or retdihg the Company under Rule 433; provided thaptier written consent of th
parties hereto shall be deemed to have been giverspect of any Free Writing Prospectuses includé&thedule Il hereto and any
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agrees,

electronic road show. Any such free writing pragpe consented to by the Representatives or thep@ayns hereinafter referred to
as a “Permitted Free Writing Prospectus.” The Camypagrees that (X) it has treated and will traathe case may be, each
Permitted Free Writing Prospectus as an Issuer\Ririieng Prospectus and (y) it has complied and @aimply, as the case may be,
with the requirements of Rules 164 and 433 applicabany Permitted Free Writing Prospectus, iniclgdn respect of timely filing
with the Commission, legending and record keeping.

(k) The Company agrees to pay the feggired by the Commission relating to the Securitigkin the time required
by Rule 456(b)(1) without regard to the provisorétile and otherwise in accordance with Rules 458&(i)) 457(r).

(i) Except with respect to Section F@i) which does not apply to Buck Holdings, L.Pghe&elling Stockholder
severally and not jointly, with the sevehadlerwriters that:

€)) Such Selling Stockholder will notéaklirectly or indirectly, any action designed tdtmat would constitute or that
might reasonably be expected to cause or resuinitier the Exchange Act or otherwise, stabilizatiomanipulation of the price of
any security of the Company to facilitate the saleesale of the Securities.

(b) If, at any time when a prospectuatief to the Securities is required to be delivamder the Act (including in
circumstances where such requirement may be satipfirsuant to Rule 172), any event relating td &edling Stockholder occurs
as a result of which the information specificallpyided by the Selling Stockholder in writing farclusion in the Prospectus as then
supplemented would include any untrue statemeatroéterial fact or omit to state any material faatessary to make the statem
therein, in the light of the circumstances undeiciithey were made at such time, not misleadingh Selling Stockholder prompt
will notify the Representatives and the Compangrof such event.

(c) Such Selling Stockholder represemas it has not prepared or had prepared on itslhehased or referred to, and
agrees that it will not prepare or have preparedsobehalf or use or refer to, any Free Writing$pectus, and has not distributed
will not distribute any written materials in contiea with the offer or sale of the Securities.

(d) Such Selling Stockholder will compith the agreement contained in Section 5(i)(i).

(e) Such Selling Stockholder will nottaut the prior written consent of each of Citigpd@lobal Markets Inc.,
Goldman, Sachs & Co. and KKR Capital Markets LL&eq sell, contract to sell, pledge, or otherwise
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dispose of, directly or indirectly, including thiérfg (or participation in the filing) of a registtion statement with the Commission in
respect of, or establish or increase a put equiv@lesition or liquidate or decrease a call eq@mbposition within the meaning of
Section 16 of the Exchange Act, any other shar€Xoofimon Stock or any securities convertible intogxercisable, or exchangeable
for, shares of Common Stock; or publicly announténéention to effect any such transaction, foeaqd of 90 days after the date
the Underwriting Agreement, provided, however, thatforegoing shall not apply to transactionstietato (a) transfers of Commt
Stock or securities convertible into or exercisairlexchangeable for Common Stock (i) if the Sgli8tockholder is an individual,
(A) to an immediate family member or a trust fornfedthe benefit of an immediate family member By by bona fide gift, will or
intestacy, (i) if the undersigned is a corporatipartnership or other business entity (A) to aaptforporation, partnership or other
business entity that is an affiliate (as definedamRule 12b-2 of the Exchange Act) of the undeesibor (B) any distribution or
dividend to equity holders of the undersigned as gfaa distribution or dividend by the undersigrietluding upon the liquidation
and dissolution of the undersigned pursuant t@a pf liquidation approved by the undersigned’sitychwlders) or (iii) if the
undersigned is a trust, to a grantor or beneficidirpe trust; (b) the exercise of options to pas#shares of Common Stock or the
receipt of shares of Common Stock upon the vestingstricted stock awards in each case pursuamfdoyee benefit plans
disclosed in the Prospectus and the related traosBhares of Common Stock to the Company (i) d=ktn occur upon the cashless
exercise of such options or (ii) for the primarypase of paying the exercise price of such optmrmer paying taxes (including
estimated taxes) due as a result of the exerciseabf options or as a result of the vesting of sineres of Common Stock under <
restricted stock awards; or (c) transfers of Comi@totk to the Company pursuant to the call prowmssiof existing employment
agreements and equity grant documents; providddrtliae case of any transfer or distribution pardito clause (a), each donee,
heir, beneficiary or other transferee or distrileus@all sign and deliver a lock-up letter in therfaf Exhibit A hereto; and provided,
further, that in the case of any transfer or disttion pursuant to clause (a), (b) or (c), thatuhdersigned provides at least two
business daygirior written notice to each of Citigroup Global Mets Inc., Goldman, Sachs & Co. and KKR Capitathéss LLC if
the undersigned or the recipient is required tant@nds to voluntarily, file a report under Sentit of the Exchange Act, reportin
reduction in beneficial ownership of Common Stoadkinnlg the 90-day period referred to above. Foppses of this Section 5(ii)(e),
“immediate family” means any relationship by bloathrriage, domestic partnership or adoption, naternemote than a first cousin.
Notwithstanding the foregoing and to the extent MaSD Conduct Rule 2711(f)(4) of FINRA or Rule 49)24) of the New York
Stock Exchange remains in effect or a successeramutegulation of FINRA or the New York Stock Excige would otherwise
restrict any Underwriter from publishing or otheseidistributing a research report or making a pudgpearance concerning the
Company in connection with
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the expiration of the 90-day restricted period Kwiit giving effect to any exception thereof), ij uring the last 17 days of the 90-
day restricted period the Company issues an eamalgase or announces material news or a magegat, or (y) prior to the
expiration of the 90-day restricted period, the @anmy announces that it will release earnings resluting the 15-day period
following the last day of the 90-day period, thetrietions imposed in this clause shall continuagply until the expiration of the 18-
day period beginning on the issuance of the easmialgase or the announcement of the material newsterial event.

6. Conditions to the Obligations of thederwriters. The obligations of the Underwriters to purchemse
Underwritten Securities and the Option Securitéessthe case may be, shall be subject to the agcafdbe representations and warranties on
the part of the Company and the Selling Stockhsldentained herein as of the Execution Time, thsi@ Date and with respect to the
Company and Buck Holdings, L.P. only, any settlentiztte pursuant to Section 3 hereof, to the acguwhthe statements of the Company
and the Selling Stockholders made in any certifisgdursuant to the provisions hereof, to the perdmice by the Company, Buck Holdings,
L.P. and the other Selling Stockholders of thespestive obligations hereunder and to the follovadditional conditions, it being understood
that with respect to any settlement date pursua8ettion 3 hereof with respect to Option Secw;itieich additional conditions shall only
apply to the Company and Buck Holdings, L.P. andte@ny other Selling Stockholder:

@ The Prospectus, and any supplement¢tiy, have been filed in the manner and withirtithe period required by
Rule 424(b); any other material required to bedfity the Company pursuant to Rule 433(d) undeAttieshall have been filed with
the Commission within the applicable time periodsspribed for such filings by Rule 433; and no sioger suspending the
effectiveness of the Registration Statement orrastice objecting to its use shall have been issunebino proceedings for that
purpose shall have been instituted or threatened.

(b) The Company shall have requestedcanded Simpson Thacher & Bartlett LLP, counsetierCompany and
certain of the Selling Stockholders, to have furasto the Representatives their opinion and negassurance letter, dated the
Closing Date and addressed to the Representasiviestantially in the forms set forth in ExhibitslBand B-2 hereto.

(©) The Company shall have requestedcanded Baker, Donelson, Bearman, Caldwell & BeiktmWwC, special
Tennessee counsel for the Company, to have fuihighthe Representatives their opinion, dated tlsi@y Date and addressed to
the Representatives, substantially in the fornfarh in Exhibit C hereto.

(d) Selling Stockholders selling at 1e88% of the Securities to be sold pursuant toAlgieement and, in any event
any Selling Stockholder selling

20




shares of Common Stock for gross proceeds in exafe®850,000, shall have requested and causedrdsgiective counsel as
indicated in Schedule Il hereto to have furnistethe Representatives their opinion with respeettth of the Selling Stockholders
for whom they are acting as counsel, dated thei@jd3ate and addressed to the Representativedastibdly in the form set forth i
Exhibit B-1 hereto (in the case of Selling Stockless represented by Simpson Thacher & Bartlett LdrFxhibit D hereto (in the
case of any other Selling Stockholder).

(e The Company shall have requesteccanded Susan S. Lanigan, the General Counset @dmpany, to have
furnished to the Representatives her opinion, dditecClosing Date and addressed to the Represargatiubstantially in the form ¢
forth in Exhibit E hereto

® The Representatives shall have keakfrom Fried, Frank, Harris, Shriver & JacobsarPl counsel for the
Underwriters, such opinion or opinions, dated thesidg Date and addressed to the Representativstegpect to the issuance and
sale of the Securities, the Registration StatenteatDisclosure Package, the Prospectus (togetitleawy supplement thereto) and
other related matters as the Representatives nagpmably require, and the Company and each Sé&tiockholder shall have
furnished to such counsel such documents as tlygpest for the purpose of enabling them to pass spoh matters.

(9) The Company shall have furnishechimRepresentatives a certificate of the Compagyesi by the Chairman &
Chief Executive Officer and the Executive Vice Rdeat & Chief Financial Officer of the Company, edtthe Closing Date, to the
effect that:

0] the representations and warrantfdb® Company in this Agreement that are not gigaliby materiality
are true and correct in all material respects,thatithe representations and warranties of the @omm this Agreement
that are qualified by materiality are true and eotyrin each case, on and as of the Closing Ddtethé same effect as if
made on the Closing Date and the Company has cedipliall material respects with all the agreemants satisfied all the
conditions on its part to be performed or satiskedr prior to the Closing Date;

(i) no stop order suspending the effgaiess of the Registration Statement or any notipecting to its use
has been issued and no proceedings for that pulagebeen instituted or, to the Company’s knowdedgreatened; and

(iii) since the date of the most recenaficial statements included in the Disclosure Rgeland the
Prospectus (exclusive of any supplement therdiejethas been no material adverse effect on thirdass properties,
management, financial position, shareholders’ gquitsults of operations or prospects of the Com@and its subsidiaries,
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taken as a whole, except as set forth in or confenbin the Disclosure Package and the Prospéekatusive of any
supplement thereto).

(h) Each Selling Stockholder shall hawvmished to the Representatives a certificate esidry the Selling
Stockholder, or appropriate representative of smlling Stockholder, or by a power of attorney ehdif of the Selling Stockholde
dated the Closing Date, reasonably satisfactotiggdRepresentatives that the representations amdnties of such Selling
Stockholder in this Agreement that are not qualitiy materiality are true and correct in all materespects, and that the
representations and warranties of such Sellingk@tdder in this Agreement that are qualified by engtlity are true and correct, in
each case, on and as of the Closing Date to the séfect as if made on the Closing Date and aegerformance by such Selling
Stockholder of all of its obligations hereundebtperformed at or prior to the Closing Date.

0] The Company shall have requestedaused Ernst & Young LLP to have furnished toRlepresentatives at the
Execution Time a letter dated as of the Executimnelin the form attached hereto as Annex | antd@tllosing Date and any
settlement date pursuant to Section 3 hereofter)etated as of the Closing Date and any settledate pursuant to Section 3
hereof, in form and substance satisfactory to thpr&sentatives, containing statements and infoomati the type customarily
included in accountants’ “comfort letters” to undeters with respect to the audited and unauditeanicial statements and certain
financial information contained in the Prelimindyospectus, the Prospectus and the Registratitenstat.

)] Subsequent to the Execution Timefagarlier, the dates as of which information igey in the Registration
Statement (exclusive of any amendment thereoftlamdProspectus (exclusive of any supplement thgrétere shall not have been
(i) any change or decrease specified in the lettéztters referred to in paragraph (i) of thisi®ec6 or (ii) any change, or any
development involving a prospective change, inffiacting the business, properties, managementiahposition, shareholders’
equity or results of operations of the Company ismdubsidiaries taken as a whole, except as s#tifoor contemplated in the
Disclosure Package and the Prospectus (exclusiayohmendment or supplement thereto) the effeshath, in any case referred
to in clause (i) or (ii) above, is, in the sole gudent of the Representatives, so material and adas to make it impracticable or
inadvisable to proceed with the offering or delivef the Securities as contemplated by the Regjistr&tatement (exclusive of any
amendment thereof), the Disclosure Package andrthspectus (exclusive of any amendment or supplethereto).

(k) Subsequent to the Execution Timeretshall not have been any decrease in the ratiagyoof the Company’s
debt securities by any “nationally recognized statal rating organization” (as defined for purposé Rule 436(g) under the Act) or
any notice given of any intended or potential dasesin any
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such rating or of a possible change in any sudhghat does not indicate the direction of thesids change.

()] The Custody Agreement of each Sgli8tockholder shall have been duly authorizedg(ifligable), executed and
delivered by such Selling Stockholder or its atéyrin-fact and is a valid and binding agreemergusth Selling Stockholder.

(m) Prior to the Closing Date, the Company the Selling Stockholders shall have furnidioeitie Representatives
such further information, certificates and docurseatt the Representatives may reasonably request.

(n) On or prior to the Execution TimeNRA shall have confirmed that it has not raised abjgction with respect to
the fairness and reasonableness of the underwtéings and arrangements relating to the offerinthefSecurities.

(0) At the Execution Time, the Companglshave furnished to the Representatives a lstibstantially in the form
Exhibit A hereto from each person listed on Schedulhereto and Buck Holdings, L.P. addressed éo0Rbpresentatives.

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

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

7. Reimbursement of UnderwriteExpenses If the sale of the Securities provided for heriginot consummated
because any condition to the obligations of thedswiiters set forth in Section 6 hereof is notdatd, because of any termination pursuant
to Section 10 hereof or because of any refusabjlibaor failure on the part of the Company or &lling Stockholders to perform any
agreement herein or comply with any provision heater than by reason of a default by any of tmgléiwriters, the Company will
reimburse the Underwriters severally through thprBsentatives on demand for all reasonable expéimasding reasonable fees and
disbursements of counsel) that shall have beenreddy them in connection with the proposed pwsetand sale of the Securities; provided
that the Company and the Selling Stockholders shafi be under no further liability to any Undemeriin respect of the Securities not so
delivered except as provided in Sections 5(i) ahéi@of. If the
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Company is required to make any payments to theeliriters under this Section 7 because of anyr®efiitockholder’s refusal, inability or
failure to satisfy any condition to the obligatiasfsthe Underwriters set forth in Section 6, thdliSg Stockholders proatain proportion to
the percentage of Securities to be sold by eadhrsiraburse the Company on demand for all amosatpaid.

8. Indemnification and Contribution(a) The Company agrees to indemnify and hold Fessneach Underwriter and et
Selling Stockholder, the directors, officers, enygles and agents of each Underwriter and each &&8timckholder and each person who
controls any Underwriter or any Selling Stockholddthin the meaning of either the Act or the Exahparct against any and all losses,
claims, damages or liabilities, joint or severalypthich they or any of them may become subject utideAct, the Exchange Act or other
Federal or state statutory law or regulation, abimmn law or otherwise, insofar as such losseanslaflamages or liabilities (or actions in
respect thereof) arise out of or are based uponuatrye statement or alleged untrue statemennudtarial fact contained in the Registration
Statement, or in any Preliminary Prospectus, tlospactus, or any Issuer Free Writing Prospecturs any amendment thereof or supplement
thereto, or arise out of or are based upon thesiomsr alleged omission to state therein a mdti@ required to be stated therein or
necessary to make the statements therein not mistgaand agrees to reimburse each such indemmiéiet, as incurred, for any legal or
other expenses reasonably incurred by them in atiomewith investigating or defending any such |adaim, damage, liability or action;
provided, however, that the Company will not be liable in any sualseto the extent that any such loss, claim, damabgbility arises out
of or is based upon any such untrue statementegesl untrue statement or omission or alleged aamssade therein in reliance upon and in
conformity with written information furnished toeélCompany by or on behalf of any Underwriter thitotlie Representatives specifically for
inclusion therein. This indemnity agreement wélilb addition to any liability which the Company yratherwise have.

(b) Each Selling Stockholder, severatigd aot jointly, agrees to indemnify and hold harssléhe Company, each of
its directors, each of its officers who signs thegRtration Statement, each Underwriter, the dimsciofficers, employees and agents
of each Underwriter and each person who contr@sthmpany or any Underwriter within the meaningittier the Act or the
Exchange Act and each other Selling Stockholdemyf, to the same extent as the foregoing indenfirity the Company to each
Underwriter, but only with reference to writtenaniation furnished to the Company by or on beh#furh Selling Stockholder
specifically for inclusion in the documents refefrte in the foregoing indemnity, it being undemstdhat the only such information
provided by any such Selling Stockholder is its eand any information relating to its holdings lo&ges of Common Stock. This
indemnity agreement will be in addition to any Il which any Selling Stockholder may otherwisavie.

(c) Each Underwriter severally and nattig agrees to indemnify and hold harmless the Gany, each of its
directors, each of its officers who signs the Reegign Statement, and each person who control€tmepany within the
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meaning of either the Act or the Exchange Act aacheSelling Stockholder, to the same extent aottegjoing indemnity to each
Underwriter, but only with reference to writtenanimation relating to such Underwriter furnishedite Company by or on behalf of
such Underwriter through the Representatives spathif for inclusion in the documents referred nate foregoing indemnity. This
indemnity agreement will be in addition to any llep which any Underwriter may otherwise have. eETl@ompany and each Selling
Stockholder acknowledge that the statements sttt frin the last paragraph of the cover page ndigg delivery of the Securities
and, (ii) under the heading “Underwriting,” (A) thist of Underwriters and their respective partitipn in the sale of the Securities,
(B) the second, third and fourth sentences ofittie jaragraph and (C) the ninth, tenth and eldve@aragraphs in the Preliminary
Prospectus and the Prospectus constitute the wiolgmation furnished in writing by or on behalftbe several Underwriters for
inclusion in the Preliminary Prospectus, the Progpeor any Issuer Free Writing Prospectus.

(d) Promptly after receipt by an inderedfparty under this Section 8 of notice of the otancement of any action,
such indemnified party will, if a claim in respehereof is to be made against the indemnifyingypander this Section 8, notify the
indemnifying party in writing of the commencememérteof; but the failure so to notify the indemnifgiparty (i) will not relieve it
from liability under paragraph (a), (b) or (c) akawnless and to the extent it did not otherwiselefsuch action and such failure
results in the forfeiture by the indemnifying padfysubstantial rights and defenses and (ii) wal, in any event, relieve the
indemnifying party from any obligations to any indeified party other than the indemnification obtiga provided in paragraph (a),
(b) or (c) above. The indemnifying party shalldsgitled to appoint counsel of the indemnifyingtpar choice at the indemnifying
party’s expense to represent the indemnified gargny action for which indemnification is sought yhich case the indemnifying
party shall not thereafter be responsible for #esfand expenses of any separate counsel retairibd indemnified party or parties
except as set forth below); providedowever, that such counsel shall be satisfactory to tdenmified party. Notwithstanding the
indemnifying party’s election to appoint counsetépresent the indemnified party in an action,ititkemnified party shall have the
right to employ separate counsel (including loaalresel), and the indemnifying party shall bearrtesonable fees, costs and
expenses of such separate counsel if (i) the usewfsel chosen by the indemnifying party to regmethe indemnified party would
present such counsel with a conflict of interagtttfe actual or potential defendants in, or tésgef, any such action include both the
indemnified party and the indemnifying party and thdemnified party shall have reasonably conclutiatithere may be legal
defenses available to it and/or other indemnifiadips which are different from or additional t@sle available to the indemnifying
party, (iii) the indemnifying party shall not hagenployed counsel satisfactory to the indemnifiedypt® represent the indemnified
party within a reasonable time after notice ofitigitution of such action or (iv) the indemnifyipgrty shall authorize the
indemnified party to employ separate counsel aetpense of the indemnifying
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party. An indemnifying party will not, without tharior written consent of the indemnified partissttle or compromise or consen
the entry of any judgment with respect to any pegdir threatened claim, action, suit or proceedingspect of which
indemnification or contribution may be sought heder (whether or not the indemnified parties ateaor potential parties to such
claim or action) unless such settlement, compromissmnsent (i) includes an unconditional reledseach indemnified party from
all liability arising out of such claim, action,isar proceeding, and (ii) does not include a steget as to or an admission of fault,
culpability or a failure to act, by or on behalfafy indemnified party.

(e) In the event that the indemnity pded in paragraph (a), (b) or (c) of this Sectidaa 8navailable to or insufficient
to hold harmless an indemnified party for any reasioee Company, the Selling Stockholders and theéedmriters agree to contribute
to the aggregate losses, claims, damages andtl@b{including legal or other expenses reasonatayrred in connection with
investigating or defending same) (collectively “kes”) to which the Company, one or more of theilgbtockholders and one or
more of the Underwriters may be subject in suclppriion as is appropriate to reflect the relatieadfits received by the Company,
by the Selling Stockholders and by the Underwrifesm the offering of the Securities; providedowever, that in no case shall any
Underwriter (except as may be provided in any agexe among underwriters relating to the offeringhaf Securities) be responsi
for any amount in excess of the underwriting distar commission applicable to the Securities paseld by such Underwriter
hereunder. If the allocation provided by the immagaly preceding sentence is unavailable for aagaa, the Company, the Selling
Stockholders and the Underwriters shall contrilteuch proportion as is appropriate to reflectardy such relative benefits but
also the relative fault of the Company, of the iBglStockholders and of the Underwriters in conioectvith the statements or
omissions which resulted in such Losses as wealhgsther relevant equitable considerations. Benefceived by the Company
and by the Selling Stockholders shall be deemdxttequal to the total net proceeds from the offetirefore deducting expenses)
received by each of them, and benefits receivetth®ynderwriters shall be deemed to be equal teatiaé underwriting discounts
and commissions, in each case as set forth orotrer page of the Prospectus. Relative fault dfetietermined by reference to,
among other things, whether any untrue or any atlagtrue statement of a material fact or the donissr alleged omission to state
a material fact relates to information providedthy Company, the Selling Stockholders on the omel loa the Underwriters on the
other, the intent of the parties and their relakimewledge, access to information and opportumitgdrrect or prevent such untrue
statement or omission. The Company, the SelliogkBtolders and the Underwriters agree that it wangtdbe just and equitable if
contribution were determined by pro rata allocatiorany other method of allocation which does a&etaccount of the equitable
considerations referred to above. Notwithstandimgprovisions of this paragraph (e), no persoitygaf fraudulent
misrepresentation (within the meaning of Sectio(f)1df the Act) shall be entitled to contributiorofn any
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person who was not guilty of such fraudulent misggpntation. For purposes of this Section 8, eackon who controls an
Underwriter within the meaning of either the Acttbe Exchange Act and each director, officer, eiygoand agent of an
Underwriter shall have the same rights to contrdyuas such Underwriter, and each person who clsrttte Company within the
meaning of either the Act or the Exchange Act, aaftiber of the Company who shall have signed tlegiBtration Statement and
each director of the Company shall have the saghsrito contribution as the Company, subject imease to the applicable terms
and conditions of this paragraph (e).

The liability of each Selling Stockholder under lsi8elling Stockholder’s representations and waieartontained
in Section 1 hereof and under the indemnity andrdmrtion agreements contained in this Sectiondl $te limited to an amount equal to the
initial public offering price of the Securities ddby such Selling Stockholder to the Underwritefeie Company and the Selling Stockholders
may agree, as among themselves and without limitiegights of the Underwriters under this Agreetnas to the respective amounts of <
liability for which they each shall be responsible.

9. Default by an Underwriterf any one or more Underwriters shall fail targhase and pay for any of the Secur
agreed to be purchased by such Underwriter or Writers hereunder and such failure to purchasd sbastitute a default in the
performance of its or their obligations under #hgreement, the remaining Underwriters shall begatiéd severally to take up and pay for (in
the respective proportions which the amount of 8tes set forth opposite their names in Schedtiereto bears to the aggregate amount of
Securities set forth opposite the names of alk¢imeaining Underwriters) the Securities which th&adking Underwriter or Underwriters
agreed but failed to purchase; providémwever, that in the event that the aggregate amount ofi8e&es which the defaulting Underwriter
Underwriters agreed but failed to purchase shaléed 10% of the aggregate amount of Securitiefodhtin Schedule | hereto, the remain
Underwriters shall have the right to purchasetait,shall not be under any obligation to purchase af the Securities, and if such
nondefaulting Underwriters do not purchase allSkeurities, this Agreement will terminate withaability to any nondefaulting
Underwriter, the Selling Stockholders or the Comypalm the event of a default by any Underwritessasforth in this Section 9, the Closing
Date shall be postponed for such period, not exngdile Business Days, as the Representatives$ db@rmine in order that the required
changes in the Registration Statement and the ctspor in any other documents or arrangementshaaffected. Nothing contained in
this Agreement shall relieve any defaulting Undéewrof its liability, if any, to the Company, tig&elling Stockholders and any nondefaulting
Underwriter for damages occasioned by its defaerietinder.

10. Termination This Agreement shall be subject to terminatiothie absolute discretion of the Representativwes, b
notice given to the Company prior to delivery oflgmayment for the Securities, if at any time ptmsuch delivery and payment (i) trading in
the Company’s Common Stock shall have been suspdndthe Commission or the New York Stock Exchaoiggading in securities
generally on the
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New York Stock Exchange shall have been suspendigiited or minimum prices shall have been estditddd on such exchange, (ii
banking moratorium shall have been declared eliigfederal or New York State authorities, (iii) atarial disruption in commercial banki
or securities settlement or clearance servicdsarunited States or (iv) there shall have occuaregdoutbreak or escalation of hostilities,
declaration by the United States of a national gemcy or war, or other calamity or crisis the dffgowhich on financial markets is such a
make it, in the sole judgment of the Representafiapractical or inadvisable to proceed with tffering or delivery of the Securities as
contemplated by the Preliminary Prospectus or thepgectus (exclusive of any amendment or supplether¢to).

11. Representations and Indemnities twi@ei. The respective agreements, representations, nt@saindemnities
and other statements of the Company or its offiagrsach Selling Stockholder and of the Underwsitet forth in or made pursuant to this
Agreement will remain in full force and effect, exdless of any investigation made by or on beHading Underwriter, any Selling
Stockholder or the Company or any of the officdigectors, employees, agents or controlling persefesred to in Section 8 hereof, and will
survive delivery of and payment for the Securitide provisions of Sections 7 and 8 hereof shailige the termination or cancellation of
this Agreement.

12. Notices All communications hereunder will be in writiagd effective only on receipt, and, if sent to the
Representatives, will be mailed, delivered or tetefl to the Citigroup Global Markets Inc. Generau@sel (fax no.: (212) 816-7912) and
confirmed to the General Counsel, Citigroup Glddatkets Inc., at 388 Greenwich Street, New YorkywNéork, 10013, Attention: General
Counsel; the Goldman, Sachs & Co. Registration Bepnt, at 200 West Street, New York, New York 1228ttention: Registration
Department (tel. no.: (866) 471-2526); and KKR @alpviarkets LLC (fax no.: (212) 271-9943) and comiéd to KKR Capital Markets LLC,
at 9 West 57th Street, New York, New York 1001wé copy for information purposes to Valerie Féadob, Esq. (fax no.: (212) 83900)
and confirmed to Fried, Frank, Harris, Shriver &diason LLP, at One New York Plaza, New York, NewRk/®0004, Attention: Valerie Foi
Jacob, Esq.; or, if sent to the Company, will béledadelivered or telefaxed to Susan S. Lanigau. Efax no.: (615) 855-5517) and
confirmed to it at Dollar General Corporation, @0IMission Ridge, Goodlettsville, Tennessee 37@@2ntion of Susan S. Lanigan, Esq.,
with a copy for information purposes to Joseph Hutthan, Esq. (fax no.: (212) 455-2502) and confarmeSimpson Thacher & Bartlett
LLP, at 425 Lexington Avenue, New York, New YorkQilr-3954, attention of Joseph H. Kaufman, Esqf, @ent to any Selling
Stockholder, will be mailed, delivered or telefayadl confirmed to it at the address set forth ine8ale 1l hereto.

13. SuccessorsThis Agreement will inure to the benefit of amel binding upon the parties hereto and their reige
successors and the officers, directors, employagnts and controlling persons referred to in 8e@ihereof, and no other person will have
any right or obligation hereunder.
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14. No Fiduciary DutyThe Company and the Selling Stockholders herekgavledge that (a) the purchase and sale
of the Securities pursuant to this Agreement iaram's-length commercial transaction between the g and the Selling Stockholders, on
the one hand, and the Underwriters and any affilatough which it may be acting, on the other tiile) Underwriters are acting as principal
and not as an agent or fiduciary of the Companth@iSelling Stockholders and (c) the Company’s gageent of the Underwriters in
connection with the offering and the process legdip to the offering is as independent contracarsnot in any other capacity. Furtherm
the Company and the Selling Stockholders agredtiegtare solely responsible for making their owtigjments in connection with the
offering (irrespective of whether any of the Undsters has advised or is currently advising the @any or any Selling Stockholder on
related or other matters). The Company and thin§e$tockholders agree that they will not clainattthe Underwriters have rendered
advisory services of any nature or respect, or awagency, fiduciary or similar duty to the Companyany of the Selling Stockholders, in
connection with such transaction or the procesdingethereto.

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

16. IntegrationThis Agreement supersedes all prior agreementsiaderstandings (whether written or oral) among
the Company, the Selling Stockholders and the Umdiers, or any of them, with respect to the subjeatter hereof.

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

18. Waiver of Jury TrialThe Company, each of the Underwriters and thiin§ebtockholders hereby irrevocably
waive, to the fullest extent permitted by appliealasiw, any and all right to trial by jury in anygld proceeding arising out of or relating to this
Agreement or the transactions contemplated hereby.

19. CounterpartsThis Agreement may be signed in one or more toparts, each of which shall constitute an
original and all of which together shall constitotee and the same agreement.

20. Headings The section headings used herein are for coemeaionly and shall not affect the constructioreber
21. Definitions The terms that follow, when used in this Agreatmehall have the meanings indicated.
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“Act” shall mean the Securities Act of 1933, as adexd, and the rules and regulations of the Comargsiomulgated
thereunder.

“Base Prospectus” shall mean the base prospedtrsae to in paragraph 1(i)(a) above containedh@Registration
Statement at the Execution Time.

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

“Canadian Person” shall mean any person who igiarre or resident of Canada, any corporation,n@aghip, or other
entity created or organized in or under the law€afiada or of any political subdivision thereofaay estate or trust the income of which is
subject to Canadian Federal income taxation, régssaf its source (other than any non-Canadiamdbraf any Canadian Person), and shall
include any Canadian branch of a person otherah@anadian Person.

“Commission” shall mean the Securities and Exchabgemission.

“Disclosure Package” shall mean (i) the Base Pretsige (i) the Preliminary Prospectus that is gathgdistributed to
investors and used to offer the Securities, inclgdiny document that is incorporated by refereheeetn, (ii) the Issuer Free Writing
Prospectuses, if any, identified in Schedule Ihelte, and (iii) any other Free Writing Prospectust the parties hereto shall hereafter
expressly agree in writing to treat as part ofBiigclosure Package.

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

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

“Execution Time” shall mean the date and time th& Agreement is executed and delivered by thégzahnereto.
“Free Writing Prospectus” shall mean a free writprgspectus, as defined in Rule 405.
“Issuer Free Writing Prospectus” shall mean angs$tee writing prospectus, as defined in Rule 433.

“Preliminary Prospectus” shall mean any prelimingrgspectus supplement to the Base Prospectuseefterin
paragraph 1(i)(a) above which is used prior tofilireg of the Prospectus, together with the BasesPectus.
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“Prospectus” shall mean the prospectus supplenetatirg to the Securities that is first filed puaatito Rule 424(b) after
the Execution Time, together with the Base Prosgect

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

“Rule 158", “Rule 163", “Rule 164", “Rule 172", “Ra 405", “Rule 415", “Rule 424", “Rule 430B”", “Ruld33”,
“Rule 456" and “Rule 457" refer to such rules untter Act.

“Well-Known Seasoned Issuer” shall mean a well-kn@m&asoned issuer, as defined in Rule 405.
22. Canada Each of the Underwriters hereby covenants angesghat it will not distribute the Securitiessinch a

manner as to require the filing of a prospectusimilar document (excluding a private placemengiffg memorandum) with respect to the
Securities under the laws of any Province or Tanyitn Canada.

23. Allocation of Selling Stockholder Sasr Without limiting the applicability of Sectiontzreof or any other
provision of this Agreement, with respect to anyderwriter who is affiliated with any person or éyntngaged to act as an investment ad
on behalf of a client who has a direct or indiretérest in the Underwritten Securities being dntch Selling Stockholder, the Underwritten
Securities being sold to such Underwriter shallinolude any shares of Common Stock attributabkutth client (with any such shares
instead being allocated and sold to the other Umdtgrs) and, accordingly, the fees or other amsuateived by such Underwriter in
connection with the transactions contemplated heséhlll not include any fees or other amountstattable to such client.
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If the foregoing is in accordance with your undansting of our agreement, please sign and retuns tbe enclosed
duplicate hereof, whereupon this letter and yogeptance shall represent a binding agreement athengompany, the Selling Stockholders
and the several Underwriters.

Very truly yours,

Dollar General Corporatic

By: /s/ David M. Tehle
Name: David M. Tehle

Title:  Executive Vice President and Chief
Financial Officer
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Buck Holdings, L.P

By: Buck Holdings, LLC, its General Partr

By: /s/ Michael M. Calber

Name: Michael M. Calber
Title:  Managel

Christine Connolly, as attorney-in-fact for thelgl Stockholders
listed on Schedule Il other than Buck Holdings,.l

By: /s/ Christine Connoll

Name: Christine Connolly
Title:  Attorney-In-Fact




The foregoing Agreement is hereby confirmed an&pid as of the
date first above writter

Citigroup Global Markets Inc.
Goldman, Sachs & Co.
KKR Capital Markets LLC

By: Citigroup Global Markets Inc

By: /s/ Steven Pearlme
Name: Steven Pearlma
Title:  Managing Directo

By: Goldman, Sachs & Ci

By: /s/ Goldman, Sachs & C
(Goldman, Sachs & Co

By: KKR Capital Markets LLC

By: /s/ Craig Far
Name: Craig Far
Title: CFO

For themselves and the other several Underwrit@nsea in Schedul
| to the foregoing Agreemer
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SCHEDULE |

Number of Underwritten

Underwriters Securities to be Purchased

Citigroup Global Markets Inc 5,666,66
Goldman, Sachs & Ci 5,666,66
KKR Capital Markets LLC 5,666,66!
Merrill Lynch, Pierce, Fenner & Smith Incorporal 2,500,001
J.P. Morgan Securities LL 2,500,001
Barclays Capital Inc 1,250,00!
Sanford C. Bernstein & Co., LL 500,00(
China International Capital Corporation Hong Koreg&ities Limitec 500,00t
Deutsche Bank Securities Ir 500,00t
HSBC Securities (USA) Inc. 250,00(

Total 25,000,00




SCHEDULE 1l
Schedule of Free Writing Prospectuses includetiéntisclosure Package:

None.




Raj Agrawal
Michael M. Calbert
Adrian Jones
Warren F. Bryant
William C. Rhodes, Il
David B. Rickard
Richard W. Dreiling
David M. Tehle
Kathleen R. Guion
Todd J. Vasos
Susan S. Lanigan
Anita C. Elliott
John W. Flanigan
Robert D. Ravener

SCHEDULE IV




[Form of Lock-Up Agreement] EXHIBIT A

Dollar General Corporation
Public Offering of Common Stock

, 201(

Citigroup Global Markets Inc.

Goldman, Sachs & Co.

KKR Capital Markets LLC

Merrill Lynch & Co.

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

J.P. Morgan Securities LLC

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

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

c/o KKR Capital Markets LLC
9 West 57th Street
New York, New York 10019

Ladies and Gentlemen:

This letter is being delivered to you in connectiath the proposed Underwriting Agreement (the “@nriting
Agreement”), between Dollar General Corporatiomeanessee corporation (the “Companyhd each of you as representatives of a grol
Underwriters named therein, relating to an undetemipublic offering of Common Stock of the Compdthe “Common Stock”).

In order to induce you and the other Underwritersriter into the Underwriting Agreement, the unidgrsd will not,
without the prior written consent of each of Citigp Global Markets Inc., Goldman, Sachs & Co. akdRKCapital Markets LLC, offer, sell,
contract to sell, pledge or otherwise dispose@fgfter into any transaction which is designeatanight reasonably be expected to, resu
the disposition (whether by actual disposition fbeaive economic disposition due to cash settlenoemtherwise) by the undersigned or any
affiliate of the undersigned or any person in gyiviith the undersigned or any affiliate of the arglgned), directly or indirectly, including
the filing (or participation in the filing) of a géstration statement




with the Securities and Exchange Commission ingetspf, or establish or increase a put equivalesttipn or liquidate or decrease a call
equivalent position within the meaning of Secti@ndf the Securities Exchange Act of 1934, as ame(ifhe “Exchange Act”), and the

rules and regulations of the Securities and Exch&@gmmission promulgated thereunder with respeetrty shares of capital stock of the
Company or any securities convertible into, or eisable or exchangeable for such capital stockubticly announce an intention to effect
any such transaction, for a period of 90 days dlffterdate of the Underwriting Agreement, other thhares of Common Stock disposed of as
bona fide gifts approved by each of Citigroup Gld#darkets Inc., Goldman, Sachs & Co. and KKR Cdpitarkets LLC.

The foregoing sentence shall not apply to traneastrelating to (a) transfers of Common Stock cusges convertible int
or exercisable or exchangeable for Common Stodktfie undersigned is an individual, (A) to an iedmte family member or a trust formed
for the benefit of an immediate family member of £ bona fide gift, will or intestacy, (ii) if thendersigned is a corporation, partnership or
other business entity (A) to another corporatiartmership or other business entity that is ariafi (as defined under Rule 12b-2 of the
Exchange Act) of the undersigned or (B) any distitn or dividend to equity holders of the undensid as part of a distribution or dividend
by the undersigned (including upon the liquidatord dissolution of the undersigned pursuant t@a pf liquidation approved by the
undersigned’s equity holders) or (iii) if the unsigned is a trust, to a grantor or beneficiaryhef trust; (b) the exercise of options to purchase
shares of Common Stock or the receipt of shar€@oaimon Stock upon the vesting of restricted stachrds in each case pursuant to
employee benefit plans disclosed in the Prospentdghe related transfer of shares of Common Stotthe Company (i) deemed to occur
upon the cashless exercise of such options dio(ithe primary purpose of paying the exercisegatsuch options or for paying taxes
(including estimated taxes) due as a result obtercise of such options or as a result of thangstf such shares of Common Stock under
such restricted stock awards; or (c) transfersarh@on Stock to the Company pursuant to the callipians of existing employment
agreements and equity grant documents; providatin the case of any transfer or distributionspant to clause (a), each donee, heir,
beneficiary or other transferee or distributee Istsigh and deliver a lock-up letter in the formtbis letter; and providedfurther, that in the
case of any transfer or distribution pursuant &usé (a), (b) or (c), that the undersigned providdsast two business days’ prior written
notice to each of Citigroup Global Markets Inc.,|@oan, Sachs & Co. and KKR Capital Markets LLChié tundersigned or the recipient is
required to, or intends to voluntarily, file a reponder Section 16 of the Exchange Act, reporérgduction in beneficial ownership of
Common Stock during the 90-day period referredbimva. For purposes of this paragraph, “immediateilf/” means any relationship by
blood, marriage, domestic partnership or adoptiabhmore remote than a first cousin.

To the extent that NASD Conduct Rule 2711(f)(4)ref Financial Industry Regulatory Authority, INtFINRA™) or
Rule 472(f)(4) of the New York Stock Exchange remsan effect or a successor rule or regulationIbfiffA or the New York Stock
Exchange would otherwise restrict any Underwritent publishing or otherwise distributing a researbort or making a public appearance
concerning the Company in




connection with the expiration of the 90-day restérl period (without giving effect to any exceptibireof), if (i) the Company issues an
earnings release or announces material news otexiai@vent, during the last 17 days of the logkperiod, or (ii) prior to the expiration of
the lock-up period, the Company announces thatllir@lease earnings results during the 15-dayqekfbllowing the last day of the lock-up
period, the restrictions imposed by this agreersbatl continue to apply until the expiration of th&-day period beginning on the issuance of
the earnings release or the announcement of theriadatews or material event, unless each of QitigrGlobal Markets Inc., Goldman,
Sachs & Co. and KKR Capital Markets LLC waive, iriting, such extension. The undersigned herebyasledges that the Company has
agreed in the Underwriting Agreement to providetter notice of any event that would result in ateagion of the lock-up period and agrees
that any such notice properly delivered will berded to have given to, and received by, the undeesig

[Notwithstanding anything herein to the contraiytlfe undersigned and its affiliates (including the extent applicable,
Goldman, Sachs & Co., Spear, Leeds & Kellogg LL@ #reir respective affiliates, Citigroup Global Mats Inc. and its affiliates and KKR
Capital Markets LLC and its affiliates) may engagévestment advisory, investment company, finahatdvisory, financing, asset
management and other similar activities conduatetie ordinary course of its and its affiliatessmess and (ii) to the extent applicable,
Goldman, Sachs & Co., Spear, Leeds & Kellogg LL@ treir respective affiliates and Citigroup Glob&drkets Inc. and its affiliates may
engage in brokerage, anti-raid advisory, mergeisady, trading, market making, arbitrage and ostigilar activities conducted in the
ordinary course of its and its affiliates’ businga®vided, however, that this sentence shall have no application vetipect to Common
Stock held by Buck Holdings, L.P. at the time af tompletion of the underwritten public offerindeneed to above, whether or not such
Common Stock is subsequently held by Buck Holdihgg, or is transferred, sold or otherwise not HslBuck Holdings, L.P.](2)

[Notwithstanding anything herein to the contragythe extent KKR Capital Markets LLC or its affiés are deemed to be
an affiliate of the undersigned or in privity witthe undersigned or any affiliate of the undersigi@€R Capital Markets LLC and its affiliat
may engage in investment advisory, investment comgancial advisory, financing, asset managemamd other similar activities
conducted in the ordinary course of its and itgiafés’ business; provided, however, that thisteece shall have no application with respect
to Common Stock held by Buck Holdings, L.P. attihee of the completion of the underwritten publfteoing referred to above, whether or
not such Common Stock is subsequently held by Blalklings, L.P. or is transferred, sold or otherwis¢ held by Buck Holdings, L.P.;
provided further that this sentence shall havepplieation to Common Stock held by the undersigimguis individual capacity during the
lock-up period.](3)

(2) To beincluded in Buck Holdings, L.P.’s lock-and any lock-up signed in connection with thagfar of Common Stock or securities
convertible into or exercisable or exchangeableCfmmmon Stock by Buck Holdings to an affiliate srgart of a distribution or dividend to
Buck Holdings’ equity holders.

(3) To be included in the lock-up signed by Midhde Calbert and Raj Agrawal.
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[Notwithstanding anything herein to the contragythe extent Goldman, Sachs & Co., Spear, Leedelkolg LLC or thei
respective affiliates are deemed to be an affilidtine undersigned or in privity with the undergd or any affiliate of the undersigned,
Goldman, Sachs & Co., Spear, Leeds & Kellogg LL@ Hreir respective affiliates may engage in investtradvisory, investment company,
financial advisory, financing, asset managememtkédnage, anti-raid advisory, merger advisory, tigdmarket making, arbitrage and other
similar activities conducted in the ordinary coun$és and its affiliates’ business; provided, lewer, that this sentence shall have no
application with respect to Common Stock held bglBHoldings, L.P. at the time of the completiortlod underwritten public offering
referred to above, whether or not such Common Swskbsequently held by Buck Holdings, L.P. drasmsferred, sold or otherwise not held
by Buck Holdings, L.P.; provided further that tsntence shall have no application to Common Stetk by the undersigned in his
individual capacity during the lock-up period.](4)

If for any reason the Underwriting Agreement shallterminated prior to the Closing Date (as definetie Underwriting
Agreement), the agreement set forth above shalhiike be terminated.
Yours very truly,

[Signature]

[Name and address

(4) To beincluded in the lock-up signed by Adrirmes.




Exhibit 5.1

BAKER, DONELSON, BEARMAN, CALDWELL & BERKOWITZ, P.C
Baker Donelson Center, Suite 800
211 Commerce Street
Nashville, Tennessee 37201
Phone: (615) 726-5600
Fax: (615) 726-0464

December 14, 2010

Dollar General Corporation
100 Mission Ridge
Goodlettsville, TN 37072

Re: Registration Statement on Form S-3
SEC File No. 333-165800

Ladies and Gentlemen:

We have acted as counsel for Dollar General Cotjoorga Tennessee corporation (the “Company”) gnnection with the offering
of shares of the Company’s common stock, $0.87v@lae per share (“Common Stock”) pursuant to thedjwriting Agreement dated
December 8, 2010, between Citigroup Global Markets Goldman, Sachs & Co., KKR Capital Markets LINerrill Lynch, Pierce,
Fenner & Smith Incorporated and J.P. Morgan SeearitLC, as representatives of the underwritersaththerein (the “Underwriters”), the
persons named in Schedule Il thereto (the “Selihgreholders”) and the Company (the “Underwritiggéement”). The Underwriting
Agreement provides for the purchase by the Undéveriof 25,000,000 shares of the Company’s ComntockSthe “Firm Shares”) and, at
the option of the Underwriters, up to 3,750,000itholdal shares of Common Stock (the “Option Shaasi, collectively with the Firm
Shares, the “Shares”). The Shares are to be dfferd sold by the Selling Shareholders pursuaatmspectus supplement, dated
December 8, 2010 (the “Prospectus Supplement”Ylamdccompanying base prospectus dated March 20, (@ “Base Prospectus” and
collectively with the Prospectus Supplement, theo$pectus”) that form part of the Company’s effeetiegistration statement on Form S-3
(File No. 333-165800) (the “Registration Statemgfited by the Company with the Securities and Exgfga@ommission under the Securi
Act of 1933, as amended (the “1933 Act”).

In connection with this opinion, we have examinad eelied upon such records, documents, certificatel other instruments as in
our judgment are necessary or appropriate to foarbaisis for the opinions hereinafter set forthmhbking such examination and rendering
the opinion set forth below, we have assumed thatth document submitted to us is accurate amplste; (ii) each such document that is
an original is authentic; (iii) each such documdat is a copy conforms to an authentic origina); 4l signatures (other than signatures on
behalf of the Company) on each such document ameiige, and (v) any certificates of public officidlave been properly given and are
accurate. We have further assumed the legal dgpaci




of natural persons and that each party to the deatsrwe have examined or relied on (other thaiCrapany) has the legal capacity or
authority and has satisfied all legal requiremdimés are applicable to that party to the extenessary to make such documents enforceable
against that party. Finally, as to matters of faaterial to this opinion, we have relied uponestants and representations of representatives
of the Company and public officials.

This opinion is limited to the Tennessee Businesp@ration Act and the federal laws of United Sfai€America. Without limiting
the generality of the foregoing, we express no iopinvith respect to state securities or “Blue Slays.

Based upon the foregoing, and subject to the astsomsp qualifications and limitations set forth &ier, we are of the opinion that the
Shares are duly authorized, validly issued, fulljdpand nonassessable.

This opinion is given as of the date hereof, anchesime no obligation to advise you after the Hateof of facts or circumstances
that come to our attention or changes in law tieatiowhich could affect the opinions contained hrerd his opinion is being rendered for
benefit of the Company in connection with the nrateeddressed herein.

We hereby consent to the filing of this opinioraasExhibit to a current report on Form 8-K, which understand will be
incorporated by reference into the Prospectustatite reference to us under the caption “Legaltdtat in the Prospectus Supplement. In
giving this consent, we do not admit that we arthinithe category of persons whose consent is redjlny Section 7 of the 1933 Act or the
Commission’s rules and regulations.

Very truly yours,

/sl BAKER, DONELSON, BEARMAN, CALDWELL & BERKOWITZP.C.




Exhibit 99.1
Information Relating to Part Il, Item 14. — Other E xpenses of Issuance and Distribution

The expenses in connection with the issuance atdidition of 28,750,000 shares (inclusive of tddifonal 3,750,000 shares to cover
over-allotments) of common stock of Dollar GenéZalporation at a public offering price of $30.50 pkare, registered pursuant to
Registration Statement on Form S-3 (Registration338-165800) filed on March 31, 2010, other thadarwriting discounts and
commissions, are set forth in the following talié.amounts are estimated except the Securitiestathange Commission registration fee.

Securities and Exchange Commission Registratior $ 62,52:
Accounting Fees and Expens 40,00(
Printing Expense 40,00(
Legal Fees and Expens 200,00(
Blue Sky Fees and Expens 0
Miscellaneous Expens: 100,00(

Total $ 442 52:




