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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

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

Date of Report (Date of Earliest Event Reporte@®eptember 27, 2012

Dollar General Corporation

(Exact name of registrant as specified in its arart

Tennesset 001-11421 61-0502302
(State or other jurisdiction (Commission File Number) (I.R.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 cofft5) 855-4000

Not Applicable
Former name or former address, if changed sintedpsrt

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

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

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

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

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




Item 1.01 Entry into a Material Defiiitive Agreement.

On September 27, 2012 , Dollar General Corpordtioe“Company”) entered into an Underwriting Agremrh(the “Underwriting
Agreement”), dated as of September 27, 2012 , @gthain selling shareholders, including Buck HotinL.P. (“Buck Holdings” and,
collectively, the “Selling Shareholders”), CitiggoGlobal Markets Inc., Goldman, Sachs & Co. and RKBapital Markets LLC (the
“Underwriters”) with respect to a registered undetten public offering of 36,000,000 shares of @@mpany’s common stock, $0.875 par
value per share (the “Common Stockd),a public offering price of $51.75 per sharehecsold by the Selling Shareholders. The Undeing
Agreement grants the Underwriters a 30-day optiopurchase up to an additional 5,400,000 shar€oofmon Stock from Buck Holdings.
The secondary offering of 36,000,000 shares waptiad on October 3, 2012.

The sale of the Common Stock by the Selling Shddein® was made pursuant to the Company’s Registr&iatement on Form &-
as amended (Registration No. 333-165800) (the “Region Statement”), including a prospectus supplet dated September 27, 2012 (the
“Prospectus Supplement”) to the prospectus contaimerein dated March 31, 2010 (the “Base Prospéxtiied by the Company with the
Securities and Exchange Commission, pursuant te &4 (b)(7) under the Securities Act of 1933, asraded, and a free writing prospectus
dated September 27, 2012, filed by the Company thiégtSecurities and Exchange Commission, pursoaRtike 433 under the Securities Act
of 1933, as amended.

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

type.

Goldman, Sachs & Co. and an affiliate of KohlbemgWs Roberts & Co. L.P. acted as Underwritergliersecondary offering.
Kohlberg Kravis Roberts & Co. L.P. and Goldman,&a& Co., through their investment in Buck HoldingsP., are significant shareholders
of the Company.

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 thegeeve and have received customary fees and experses&)nderwriters may, from time
to time, engage in transactions with and perfornaises for the Company in the ordinary course efrtbusiness for which they will receive
fees and expenses.

ltem 8.01 Other Events.

In connection with the offering by the Selling Stfaolders of the Common Stock, as described in respto Item 1.01 of this
Current Report on Form 8-K, the following exhildt® filed herewith in order to be incorporated éference into the Registration Statement,
the Base Prospectus and/or the Prospectus Suppldiinéme Underwriting Agreement (Exhibit 1.1 toig¢ Current Report on Form 8-K),

(ii) the opinion of counsel with respect to theiddy of the Common Stock sold in the offering (Ebxih5.1 to this Current Report on Form 8-
K) and (iii) certain information relating to Patt ltem 14 “Other Expenses of Issuance and Distidioti of the Registration Statement
(Exhibit 99.1 to this Current Report on Form 8-K).




ltem 9.01 Financial Statements and Bibits.
(d)  Exhibits. See Exhibit Index immediatebfiéwing the signature page hereto.
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SIGNATURE
Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd¢iport to be signed on its
behalf by the undersigned hereunto duly authorized.

Date:October 3, 201 DOLLAR GENERAL CORPORATION

By:  /s/ David M. Tehle

David M. Tehle
Executive Vice President al
Chief Financial Office




Exhibit No. Description of Exhibit

1.1 Underwriting Agreement, dated as of September @Z22among the Company, the selling stockholdenseagitherein,
Citigroup Global Markets Inc., Goldman, Sachs & @od KKR Capital Markets LLC

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

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

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

(Registration No. 3-165800).




Exhibit 1.1
EXECUTION VERSION
Underwriting Agreement

36,000,000 Shares(1)
Dollar General Corporation
Common Stock
($0.875 par value)

New York, New Yorl
September 27, 20

Citigroup Global Markets Inc
Goldman, Sachs & Ci
KKR Capital Markets LLC

As Representatives of the several Underwrit
c/o Citigroup Global Markets In
388 Greenwich Stre:
New York, New York 1001:

c/o Goldman, Sachs & C
200 West Stree
New York, New York 1028:

c/o KKR Capital Markets LL(
9 West 57th Stree
New York, New York 1001!

Ladies and Gentleme

The persons named in Schedule Il hereto (the t&®eflitockholders”) propose to sell to the severdiemnriters named in
Schedule | hereto (the “Underwriters”), for whormuyghe “Representatives”) are acting as represgatat 36,000,000 shares of common
stock, $0.875 par value (“Common Stock”) of Dolaeneral Corporation, a corporation organized utttetaws of Tennessee (the
“Company”) (said shares to be sold by the Sellitagiholders collectively being hereinafter callbd tUnderwritten Securities”). Buck
Holdings, L.P. also proposes to grant to the Undiésvs an option to purchase up to 5,400,000 amlthli shares of Common Stock (the
“Option Securities;” the Option Securities, togettdth the Underwritten Securities, being hereiaaftalled the “Securities”). The use of the
neuter in this Agreement shall include the femirane masculine wherever appropriate. Any

(1) Plus an option to purchase from Buck Holding®, up to 5,400,000 additional Securities.




reference herein to the Registration Statement3#s® Prospectus, any Preliminary Prospectus d?ribspectus shall be deemed to refer to
and include the documents incorporated by refertémein pursuant to Item 12 of Form S-3 which widegl under the Exchange Act on or
before the Effective Date of the Registration Stepst or the issue date of the Base ProspectuRahiyninary Prospectus or the Prospectus,
as the case may be; and any reference herein terthe “amend,” “amendment” or “supplement” witlspect to the Registration Statement,
the Base Prospectus, any Preliminary ProspecttiedProspectus shall be deemed to refer to anddadhe filing of any document under the
Exchange Act after the Effective Date of the Regi&in Statement or the issue date of the BasepPBctiss, any Preliminary Prospectus or the
Prospectus, as the case may be, deemed to beonatmg therein by reference. Certain terms usesirhare defined in Section 21 hereof.

In connection with the offering of the SecuritiBsick Holdings, L.P. and the Company have enteregthre Share
Repurchase Agreement, dated September 25, 2012S{tlaee Repurchase Agreement”), pursuant to whietkB-1oldings, L.P. has agreed to
sell to the Company, and the Company has agrepdrtthase from Buck Holdings, L.P. 4,929,508 shafésommon Stock (the “Share
Repurchase”) at a purchase price equal to $50.2d5hare. The Share Repurchase is conditioned (i)pive amendment of (A) the
Company’s Credit Agreement, dated as of July 67368 amended and restated as of March 30, 2082B3rihe Company’s ABL Credit
Agreement, as amended and restated, as of Mar@013,(together, the “Credit Facilities”), in eazdse to allow for the Share Repurchase
thereunder and (ii) the consummation of the offgfthe Securities pursuant to this Agreementahdr terms and conditions set forth in
Share Repurchase Agreement.

1. Representations and Warranties

0] The Company represents and warrants to, and agrdesach Underwriter as set forth below in théston 1.

(a) The Company meets the requirements for use of eBwnder the Act and has prepared and filed wigh t
Commission an automatic shelf registration statéreendefined in Rule 405 (file number 333-16588®Form 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, diiefuany amendments thereto filed prior to the Ekeo Time, became effective
upon filing. The Company may have filed with then@uission, as part of an amendment to the Registr&tatement or pursuant to
Rule 424(b), one or more preliminary prospectugpiipents relating to the Securities, each of whia 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 seppnt shall contain all information required by &w and the rules thereunder,
and, except to the extent the Representatives atpade in writing to a modification, shall be ihslbstantive respects in the form
furnished to you prior to the Execution Time orthe extent not completed at the
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Execution Time, shall contain only such specifidiidnal information and other changes (beyond toeatained in the Base
Prospectus and any Preliminary Prospectus) asdhg@ny has advised you, prior to the Execution Tivikk be included or made
therein. The Registration Statement, at the Exacdtime, meets the requirements set forth in Rdg(a)(1)(x). The initial
Effective Date of the Registration Statement waseanlier than the date three years before the i@t Time.

The Company will provide you a Canadian “wrap-aidiufthe “Canadian Offering Memorandum”) for usedistribution of
the Preliminary Prospectus and the Prospectustadian Persons. Insofar as they relate to offessiles of Securities in Canada
references herein to the Preliminary Prospectugtaé@rospectus shall include the Canadian Offéviagnorandum.

(b) On each Effective Date, the Registration Staterdghtand when the Prospectus is first filed in adaace 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 Exchakgieand the respective rules thereunder; on edfelttive Date and at the
Execution Time, the Registration Statement didamat will not contain any untrue statement of a miatéact or omit to state any
material fact required to be stated therein or s&mey in order to make the statements therein sd¢ading; and on the date of any
filing pursuant to Rule 424(b) and on the Closirgtd®and any settlement date, the Prospectus (&rg&tth any supplement thereto)
will not include any untrue statement of a matefiaal or omit to state a material fact necessarder to make the statements
therein, in the light of the circumstances undeicWhhey were made, not misleading; providédwever, that the Company makes
no representations or warranties as to the infaomatontained in or omitted from the Registratidat&ment, or the Prospectus (or
any supplement thereto) in reliance upon and irfiaramty with information furnished in writing to 6hCompany 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 agtexidhe only such information furnished by anyderwriter consists of the
information described as such in Section 8 hereof.

(c) (i) The Disclosure Package and the price to thdipuhe number of Underwritten Securities and inenber of
Option Securities to be included on the cover paEfghe Prospectus, when taken together as a winoléiia each Issuer Free Writing
Prospectus (including without limitation, any ragttbw that is a free writing prospectus under R@I@) 4vhen taken together as a
whole with the Disclosure Package and the prigbdegublic, the number of Underwritten Securitind ¢he number of Option
Securities to be included on the cover page oPtlospectus, does not contain any untrue statenieninaterial fact or omit to state
any material fact necessary in order to make thteistents therein, in the
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light of the circumstances under which they wer@eaot misleading. The preceding sentence daesppdy to statements in or
omissions from the Disclosure Package or any IsBtes Writing Prospectus based upon and in confgmwith written information
furnished to the Company by any Underwriter throtlghRepresentatives specifically for use theiieipeing understood and agreed
that the only such information furnished by or @half of any Underwriter consists of the informatiescribed as such in Section 8
hereof.

(d) (i) At the time of filing the Registration Statentg(ii) at the time of the most recent amendmeatéto for the
purposes of complying with Section 10(a)(3) of Aat (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 (iiijhet Execution Time (with such
date being used as the determination date for gegpof this clause (iii)), the Company was or sstfee case may be) a “well-known
seasoned issuer” as defined in Rule 405. NeitteCompany nor any person acting on its behalh{withe meaning, for this clause
only, of Rule 163(c)) made any offer relating te ®ecurities before the filing of the Registratitatement, whether or not in
reliance on the exemption in Rule 163.

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

® Each Issuer Free Writing Prospectus does not ieciuny information that conflicts with the infornti contained
in the Registration Statement. The foregoing sw@ealoes not apply to statements in or omissiam &ny Issuer Free Writing
Prospectus based upon and in conformity with writtdormation furnished to the Company by any Umdgder through the
Representatives specifically for use therein, ihgeinderstood 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 incorporated and islyadiisting as a corporation in good standing untderlaws o
the State of Tennessee with full corporate powedrarthority to own or lease, as the case may likt@aperate its properties and
conduct its business as described in the DiscldBaokage 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, shddens’ equity or results of operations of the Comypand its subsidiaries, taken as
a whole (a “Material Adverse Effect”).




(h) Each subsidiary of the Company has been duly irratpd or organized, as the case may be, andidyvekisting
as an entity in good standing (to the extent thahsoncept is applicable to a particular jurigdict under the laws of the jurisdicti
in which it is incorporated or organized with fabrporate power and authority to own or leasehasase may be, and to operate its
properties and conduct its business as describ iDisclosure Package and the Prospectus, ahdyigualified to do business a
foreign corporation, partnership or limited liabjilicompany, as the case may be, and is in goodisgnnder the laws of each
jurisdiction which requires such qualification, ept in each case where the failure to do so wootdeasonably be expected to,
individually or in the aggregate, have a MateridvArse Effect.

() All the outstanding shares of capital stock of esghsidiary have been duly and validly authorizedl igssued and
are fully paid and nonassessable, and, excephasvase set forth in the Disclosure Package andPtbhspectus 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 owrsetbsidiaries, free and clear of any claims, li@nencumbrances, other than :
claims, liens or encumbrances arising under thef2myls Credit Agreement, dated as of July 6, 2007 (aenaled and restated as
March 30, 2012) and the Company’s ABL Credit Agreemas amended and restated, as of March 15, 2012.

@) There is no franchise, contract or other documéataharacter required to be described in the Ragjisn
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 thspectus under the headings “United States Febhe@ine and Estate Tax
Consequences to Non-U.S. Holders” and “Descrippio@apital Stock—Tennessee Anti-Takeover Statudes! the statements in
Part I, Item 3 of the Company’s Annual Report ommrd.0-K for the fiscal year ended February 3, 2@k2updated by the disclosure
in Part Il, Item 1 of the Company’s Quarterly Retpmm Form 109 for the 26 weeks ended August 3, 2012, insofauah statemen
summarize legal matters, agreements, document®oeq@dings discussed therein, are accurate ansufi@imaries of such legal
matters, agreements, documents or proceedingbrimaggrial respects.

() This Agreement has been duly authorized, executddlelivered by the Company.

)] The Share Repurchase Agreement has been duly emetthoexecuted and delivered by the Company andirenir
full force and effect in all material respects aabstitutes a valid and binding agreement of them@any enforceable in accordance
with its terms, except to the extent that enforceintieereof may be limited by bankruptcy, insolven®organization or other laws
affecting enforcement of creditors’ rights or byngeal equitable principles.
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(m) The Company is not an “investment company” as eefiiim the Investment Company Act of 1940, as ameénde

(n) No consent, approval, authorization, filing witharder of any court or governmental agency or hisdgquired in
connection with (i) the transactions contemplatecein and (ii) the execution, delivery and perfonegof the Share Repurchase
Agreement, except, in the case of clause (ii) diolythe consents of the requisite lenders undeCedit Facilities, and except such
as have been obtained under the Act and the Exeh&cigand such as may be required under the fedathprovincial securities
laws of Canada or the blue sky laws of any jurigdicin connection with the purchase and distrimutf the Securities by the
Underwriters in the manner contemplated hereiniarlde Disclosure Package and the Prospectus amdatber approvals as have
been obtained.

(0) Neither the execution, delivery and performancthefShare Repurchase Agreement, the sale of theiesnor
the consummation of any other of the transacti@msih contemplated nor the fulfillment of the tereseof will conflict with, result
in a breach or violation of, or imposition of atgrl, charge or encumbrance upon any property etas$the Company or any of its
subsidiaries pursuant to, (i) the charter or byslafithe Company or any of its subsidiaries, (i§ terms of any indenture, contract,
lease, mortgage, deed of trust, note agreememt dgeeement or other agreement, obligation, canditovenant or instrument to
which the Company or any of its subsidiaries isgypor bound or to which its or their propertysishject, or (iii) any statute, law,
rule, regulation, judgment, order or decree applie#o the Company or any of its subsidiaries of eourt, regulatory body,
administrative agency, governmental body, arbitratemther authority having jurisdiction over ther@pany or any of its subsidiar
or any of its or their properties, except, in thse of clauses (ii) and (iii), where such conflskgach, violation or imposition would
not reasonably be expected to, individually othie aggregate, have a Material Adverse Effect.

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

(@) The consolidated historical financial statements schedules, if any, of the Company and its codatgd
subsidiaries included or incorporated by referandbe Preliminary Prospectus, the Prospectus lamdRegistration 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 wiik tipplicable accounting requirements of the Adtlzave been prepared in
conformity, in all material respects, with geneyall




accepted accounting principles applied on a casidtasis throughout the periods involved (excepitherwise noted therein). The
summary financial data set forth under the capti@®wnmary Historical Financial and Other Daba'the Preliminary Prospectus, 1
Prospectus and Registration Statement fairly ptegeall material respects, the information inaddherein. The interactive data in
eXtensible Business Reporting Language incorporayeference in the Registration Statement, tlesparctus or any Permitted
Free Writing Prospectus (defined below) fairly erets the information called for in all materialpests and has been prepared in
accordance with the Commission’s rules and guidslipplicable thereto.

n Except as disclosed in the Disclosure PackagehanBiiospectus (exclusive of any supplement thenetodction,
suit or proceeding by or before any court or gorental agency, authority or body or any arbitréeolving the Company or any
of its subsidiaries or its or their property is ging or, to the knowledge of the Company, threadehat would reasonably be
expected to, individually or in the aggregate, hawaterial Adverse Effect.

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

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

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

(v) There are no transfer taxes or other similar feeharges under U.S. federal law or the laws ofstate, or any
political subdivision thereof, required to be paictonnection with the execution and delivery d§ thgreement.
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(w) The Company has filed all tax returns that are ireguo be filed or has requested extensions tli¢exaept in an
case in which the failure so to file would not r@aably be expected to, individually or in the aggte, have a Material Adverse
Effect) and has paid all taxes required to be pgiet and any other assessment, fine or penaligdeagainst it, to the extent that any
of the foregoing is due and payable, except forarch assessment, fine or penalty that is currdaatiyg contested in good faith ol
would not reasonably be expected to, individuatlyjnahe aggregate, have a Material Adverse Effect.

x) Except as set forth in or contemplated in the Disete Package and the Prospectus (exclusive cfiggplement
thereto), no labor problem or dispute with the esgpés of the Company or any of its subsidiariestsxir, to the knowledge of the
Company, is threatened or imminent that would reably be expected to, individually or in the aggtteg have a Material Adverse
Effect.

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

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

(aa) The Company and each of its subsidiaries maintaystem of internal accounting controls sufficienprovide
reasonable assurance that (i) transactions areiexkinn accordance with management’s general aifgpauthorizations;
(ii) transactions are recorded as necessary toippraparation of financial statements in confogmitith generally accepted
accounting principles and to maintain asset acedility/; (iii) access to assets is permitted omlyatcordance with management’s
general or specific authorization; (iv) the recat@ecountability for assets is compared with thetag assets at reasonable inten
and appropriate action is taken with respect todifigrences; and (v) the interactive data in eXible Business Reporting Langus
incorporated by reference in the Registration &tatd, the Prospectus and any Permitted Free Witiogpectus fairly presents the
information called for in all material respects asgrepared in accordance with the Commissioriasrand
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guidelines applicable thereto. As of February®,2 the last date as of which such controls weatuated, the Company and its
subsidiaries’ internal controls over financial repay were effective and there were no changelédtompany and its subsidiaries’
internal control over financial reporting duringetB6 weeks ended August 3, 2012 that have mateat#cted, or are reasonably
likely to materially affect, the Compars/internal control over financial reporting. Therfpany and its subsidiaries are not awal
any material weakness in their internal controlsrdinancial reporting.

(bb) The Company and its subsidiaries maintain “disaleswntrols and procedures” (as such term is defime
Rule 13a-15(e) under the Exchange Act); such disckocontrols and procedures were effective asuguat 3, 2012, and there have
been no changes in such disclosure controls armegues since August 3, 2012.

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

(dd) Except for such matters that would not reasonabélgipected to, individually or in the aggregate/eha Material
Adverse Effect, neither the Company nor any ofGloenpany’s subsidiaries is in violation of any stat@any rule, regulation,
decision or order of any governmental agency oylmdany court, domestic or foreign, relating te tise, disposal or release of
hazardous or toxic substances or relating to thteption or restoration of the environment or huregposure to hazardous or toxic
substances (collectively, the “Environmental Lawsiyns or operates any real property contaminatddamy 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.

(ee) Neither the Company nor any of its subsidiariesuisently subject to any sanctions administerethieyOffice of
Foreign Assets Control of the U.S. Treasury Depantn{“OFAC”); and the Company will not directly mirectly lend, contribute
or otherwise make available the proceeds of therioff received by the Company, if any, to any dlibsy, joint venture partner or
other person or entity, for the purpose of finagdime activities of any person currently subjecany U.S. sanctions administered by
OFAC.

(ff) Neither the Company nor any of its subsidiariessusdained, since the date of the latest auditehdiial
statements included in the most recent PrelimiRaospectus and the Prospectus, any loss or irgaderwith its business from fire,
explosion, flood or other calamity, whether or novered by
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insurance, and since such date, there has notamgechange in the share capital or long-term detiteoeCompany or any of its
subsidiaries or any adverse change, or any dev&opimvolving a prospective adverse change, irffecéing the business,
properties, management, financial position, shddes’ equity, results of operations or prospeéthe Company and its
subsidiaries, taken as a whole, in each case easapascribed in the Disclosure Package and trep@ctus or as would not,
individually or in the aggregate, reasonably beeexgd to have a Material Adverse Effect.

(99) The Company and each of its subsidiaries have gaddnarketable title in fee simple to all real gdp 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 itglg@aries 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, iageegate, be reasonably
expected to have a Material Adverse Effect.

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

(i) The Securities have been listed and admitted atiobered for trading on the New York Stock Exchange

Any certificate signed by any officer of the Compamd delivered to the Representatives or counsehé Underwriters in

connection with the offering of the Securities $haldeemed a representation and warranty by tinep@oy, as to matters covered thereby, to
each Underwriter.

(i) Except with respect to Section 1(ii)(h) which does apply to Buck Holdings, L.P. and Section 1iG))(vhich doe!

not apply to any Selling Stockholder other thanBHoldings, L.P., each Selling Stockholder représand warrants to, and agrees with,
each Underwriter that:

(a) Such Selling Stockholder is the record and beradfmivner of the Securities to be sold by it hereurfcee and
clear of all liens, encumbrances,
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equities and claims, and has full power and authtoisell its interest in the Securities, anduasisig that each Underwriter acquires
its interest in the Securities it has purchasenhfsoch Selling Stockholder without notice of anyede claim (within the meaning
Section 8-105 of the New York Uniform Commercialdeq“UCC")), each Underwriter that has purchasezhssiecurities delivered
on the Closing Date to The Depository Trust Compamngther securities intermediary by making paynikatefor as provided
herein, and that has had such Securities creditttetsecurities account or accounts of such Unitens maintained with The
Depository Trust Company or such other securitigsrinediary will have acquired a security entitlamvithin the meaning of
Section 8-102(a)(17) of the UCC) to such Securjpi@shased by such Underwriter, and no action basegh adverse claim (within
the meaning of Section 8-105 of the UCC) may ber&sd against such Underwriter with respect to Seturities.

(b) The Share Repurchase Agreement has been duly emaithoexecuted and delivered by Buck Holdings, harii
remains in full force and effect in all materiagpects and constitutes a valid and binding agreeaféBuck Holdings, L.P.
enforceable in accordance with its terms, excefiiecextent that enforcement thereof may be limitedankruptcy, insolvency,
reorganization or other laws affecting enforcenwdrareditors’ rights or by general equitable prpies.

(c) Certificates in negotiable form for such Selling&tholder's Securities have been placed in custimydelivery
pursuant to the terms of this Agreement, under stdtly Agreement duly authorized (if applicable)e@xted and delivered by such
Selling Stockholder or its attorney-in-fact in fieem heretofore furnished to you (the “Custody Agreent”) with Wells Fargo
Shareowner Services, as Custodian (the “Custodi@mg)Securities represented by the certificatdsedth in custody for each Selling
Stockholder are subject to the interests hereunfdine Underwriters; the arrangements for custotty delivery of such Securities,
made by such Selling Stockholder hereunder andrihdeCustody Agreement, are not subject to tertimindy any acts of such
Selling Stockholder, or by operation of law, whethg the death or incapacity of such Selling Stat#tbr or the occurrence of any
other event; and if any such death, incapacityngrather such event shall occur before the deliedéisuch Securities hereunder, the
Securities will be delivered by the Custodian in@dance with the terms and conditions of this &grent and the Custody
Agreement as if such death, incapacity or otheneliad not occurred, regardless of whether orimQustodian shall have received
notice of such death, incapacity or other event.

(d) Such Selling Stockholder has not taken, directlindirectly, any action designed to or that woubtstitute or tha
might reasonably be expected to cause or resulnitier the Exchange Act or otherwise, stabilizatiomanipulation of the price of
any security of the Company to facilitate the saleesale of the Securities.
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(e) No consent, approval, authorization or order of emyrt or governmental agency or body is requitedtie
consummation by such Selling Stockholder of thegaations contemplated herein, except such as maylbeen obtained under the
Act and the Exchange Act and such as may be retjuitder the federal and provincial securities laiv€anada or the blue sky la
of any jurisdiction in connection with the purchasel distribution of the Securities by the Undetes in the manner contemplated
herein and in the Disclosure Package and the Pespand such other approvals as have been obtained

() Neither the sale of the Securities being sold hsselling Stockholder nor the consummation of atier of the
transactions herein contemplated by such Sellingk®blder or the fulfilment of the terms hereofdaych Selling Stockholder will
conflict with, result in a breach or violation aof;, constitute a default under (i) any law or thgasizational 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 subsidiadeany court, regulatory body, administrative agergovernmental body or
arbitrator having jurisdiction over such Sellingp&tholder or any of its subsidiaries.

(9) In respect of any statements in or omissions frloeRegistration Statement, the Prospectus, aninimary
Prospectus or any Issuer Free Writing Prospectasyamendment or supplement thereto used by thg&ay or any Underwriter,
as the case may be, made in reliance upon andioreooity with information furnished in writing tdhe Company or to the
Underwriters by any Selling Stockholder specifigdtir use in connection with the preparation théreoch Selling Stockholder
hereby makes the same representations and wagrém#éiach Underwriter as the Company makes to lSaderwriter under
paragraphs (i)(b), (i)(c) and (i)(f) of this Sectjat being understood and agreed that the onli suformation furnished by or on
behalf of any Selling Stockholder consists of &sne and any information relating to its holding<Coimmon Stock.

(h) The sale of Securities by such Selling Stockhoplgsuant hereto is not prompted by any informatiomcerning
the Company or any of its subsidiaries which isgeitforth in the Disclosure Package and the Potspe

Any certificate signed by any officer of any SegjiBtockholder and delivered to the Representatvesunsel for the
Underwriters in connection with the offering of tBecurities shall be deemed a representation anmanta by such Selling Stockholder, as to
matters covered thereby, to each Underwriter.

2. Purchase and Sale(a) Subject to the terms and conditions angliance upon the representations and warranties
herein set forth, the Selling Stockholders agreeesally and not jointly, to sell to each Undererjtand
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each Underwriter agrees, severally and not joimtlygurchase from the Selling Stockholders, thewarhof the Underwritten
Securities set forth opposite such Underwriterismi@an Schedule | hereto. The purchase price medbor shares sold by Buck
Holdings, L.P. shall be $50.715. The purchasesgpier share for shares sold by all Selling Stoakdrs| other than Buck Holdings,
L.P. shall be $51.75.

(b) Subiject to the terms and conditions and in reliarpen the representations and warranties herefiortlt Buck
Holdings, L.P. hereby grants an option to the sv@nderwriters to purchase, severally and notlgpjmp to 5,400,000 shares of the
Option Securities at the same purchase price @eesds the Underwriters shall pay for the UndetemiSecurities sold by Buck
Holdings, L.P. less an amount per share equalyalasidends or distributions declared by the Conypand payable on the
Underwritten Securities but not payable on suchddpBecurities. Said option may be exercised iolelor in part at any time on or
before the 30th day after the date of the Prospagbton written or telegraphic notice by the Repredéves to Buck Holdings, L.P.
setting forth the number of shares of the OptiocuBies as to which the several Underwriters aerasing the option and the
settlement date. The maximum number of Option S&esito be sold by Buck Holdings, L.P. is setliart Schedule Il hereto. The
number of Option Securities to be purchased by eaaterwriter shall be the same percentage of tta¢ hamber of shares of the
Option Securities to be purchased by the severdedmriters as such Underwriter is purchasing ofuneerwritten Securities,
subject to such adjustments as you in your absdistzetion shall make to eliminate any fractiosiares.

3. Delivery and Payment Delivery of and payment for the Underwritten @dttes and the Option Securities (if the

option provided for in Section 2(b) hereof shal&deen exercised on or before the third Businessibmediately preceding the Closing
Date) shall be made at 10:00 AM, New York City timma October 3, 2012, or at such time on such @aéx not more than three Business
Days after the foregoing date as the Represensasivall designate, which date and time may be postbby agreement among the
Representatives, the Company and the Selling Stdd&ls or as provided in Section 9 hereof (suck datl time of delivery and payment for
the Securities being herein called the “ClosingeDat Delivery of the Securities shall be madehe Representatives for the respective
accounts of the several Underwriters against payimethe several Underwriters through the Repredivets of the respective aggregate
purchase prices of the Securities being sold bi eéthe Selling Stockholders to or upon the omfahe Selling Stockholders by wire
transfer payable in same-day funds to the accapasified by the Selling Stockholders. Deliventtod Underwritten Securities and the
Option Securities shall be made through the faedibf The Depository Trust Company unless the &aprtatives shall otherwise instruct.

Each Selling Stockholder will pay all applicablatsttransfer taxes, if any, involved in the transéethe several

Underwriters of the Securities to be purchased
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by them from such Selling Stockholder and the retpe Underwriters will pay any additional stockrtisfer taxes involved in further
transfers.

If the option provided for in Section 2(b) heresfeixercised after the third Business Day immedigietceding 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 Representaiwssch shall be within three Business Days aftereise of said option) for the respective
accounts of the several Underwriters, against payimgthe several Underwriters through the Reprasiees of the purchase price thereof to
or upon the order of Buck Holdings, L.P. by wirartsfer payable in same-day funds to the accouetsfigdl by Buck Holdings, L.P. If
settlement for the Option Securities occurs after@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@gishall be conditioned upon receipt of,
supplemental opinions, certificates and letterdiomimg as of such date the opinions, certificaad letters delivered on the Closing Date
pursuant to Section 6 hereof.

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

5. Agreements
0] The Company agrees with the several Underwritexs th
€) Prior to the termination of the offering of the 8gties, the Company will not file any amendmenthof

Registration Statement or supplement (includingRtaspectus or any Preliminary Prospectus) to teeBProspectus unless the
Company has furnished you a copy for your revieiorgo filing and will not file any such proposethandment or supplement
which shall be disapproved by the Representativesptly after reasonable notice thereof. The Compaiti cause the Prospectus,
properly completed, and any supplement theret@tfildd in a form approved by the Representativiés the Commission pursuant
to the applicable paragraph of Rule 424(b) withi@ time period prescribed and will provide evidesatisfactory to the
Representatives of such timely filing. The Compuaiilypromptly advise the Representatives (i) wilea Prospectus, and any
supplement thereto, shall have been filed (if regl)iwith the Commission pursuant to Rule 424(p)pfomptly after it receives
notice thereof, of the time when any amendmentédRegistration Statement shall have been fildskoome effective, (iii) prompt
after it receives notice thereof, of any requestiidyCommission or its staff for any amendmentefRegistration Statement, or for
any supplement to the Prospectus or for any additimformation, (iv) promptly after it receivestice thereof, of the issuance by
the Commission of any stop order suspending thexgvieness of the Registration Statement or ofrantice objecting to its use or
the institution or threatening of any proceedingtf@at purpose and (v) of the receipt by the
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Company of any notification with respect to theparssion of the qualification of the Securities $ate in any jurisdiction or the
institution or threatening of any proceeding foclspurpose. The Company will use its best effmrgrevent the issuance of any
such stop order or the occurrence of any such ss&peor objection to the use of the Registratitate®nent and, upon such
issuance, occurrence or notice of objection, taiokas soon as possible the withdrawal of such@tder or relief from such
occurrence or objection, including, if necessayfiling an amendment to the Registration Statenoerst new registration statement
and using its best efforts to have such amendnremw registration statement declared effectivecam as practicable.

(b) If, at any time prior to the filing of the Prospestpursuant to Rule 424(b), any event occurs asutrof which the
Disclosure Package would include any untrue statéiwfea material fact or omit to state any matefiaat necessary to make the
statements therein in the light of the circumstangader which they were made or the circumstars firevailing not misleading,
the Company will (i) notify promptly the Represetas so that any use of the Disclosure Packagearage 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 prospectus relating to theusities is required to be delivered under the (katluding 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 statenfemmaterial fact or omit to state any matefigak necessary to make the
statements therein, in the light of the circumstsnender which they were made at such time, ndeadsg, or if it shall be
necessary to amend the Registration Statemeng fikw registration statement or supplement thegeaius to comply with the Act
or the rules thereunder, the Company promptly (ithotify the Representatives of any such evaitpfepare and file with the
Commission, subject to the second sentence of mhda) of this Section 5, an amendment or supghémr new registration
statement which will correct such statement or siaisor effect such compliance; (iii) use its beforts to have any amendment to
the Registration Statement or new registratiorestant declared effective as soon as practicaldedier to avoid any disruption in
the use of the Prospectus; and (iv) supply anylsupmmted Prospectus to you in such quantities asnay reasonably request.

(d) As soon as practicable, the Company will make galyeavailable to its security holders and to trepFesentative
an earnings statement or statements of the Congathits subsidiaries which will satisfy the prowiss of Section 11(a) of the Act
and Rule 158.

(e) The Company will furnish to the Representatives emthsel for the Underwriters, without charge, sijoopies ¢
the Registration Statement
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(including exhibits thereto) and to each other Uwndliter a copy of the Registration Statement (withexhibits thereto) and, so long
as delivery of a prospectus by an Underwriter @etemay be required by the Act (including in aimstances where such
requirement may be satisfied pursuant to Rule 1&2any copies of each Preliminary Prospectu®R2tbspectus and each Issuer
Free Writing Prospectus and any supplement thaetbe Representatives may reasonably request.

) The Company will arrange, if necessary, for thelifjoation of the Securities for sale under the $a@f such
jurisdictions as the Representatives may reasorggsignate and will maintain such qualificationgifect so long as required for-
distribution of the Securities; providdat in no event shall the Company be obligategitalify to do business 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 anygdittion where it is not now so subject.

(9) The Company will not, without the prior written @ant of each of Citigroup Global Markets Inc., Goéh,
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 decremsall equivalent position within the meaning ot 16 of the Exchange Act, any
other shares of Common Stock or any securitiesexitie into, or exercisable, or exchangeablegbares of Common Stock; or
publicly announce an intention to effect any suengaction, for a period of 60 days after the dathe Underwriting Agreement,
provided, however, that the Company may (i) issue and sell CommaoulStincluding pursuant to restricted stock awardstricted
stock units and upon the exercise of options) aadtgquity-based awards pursuant to any empldge& sption plan, employee
stock incentive plan, employee stock ownership plaemployee dividend reinvestment plan of the Camypin effect at the
Execution Time or described in the Prospectusiggiie Common Stock issuable upon the conversiseafrities or the exercise of
warrants outstanding at the Execution Time anjif{i& a registration statement or amendment tegistration statement on Form S-
8.

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

0] The Company and the Selling Stockholders agreg(thdhe Company will pay the costs and expendasimg to
the following matters: (i) the preparation, pnrgior reproduction and filing with the Commissidrtlee Registration Statement
(including financial statements and exhibits theye¢ach
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Preliminary Prospectus, the Prospectus and eagbrlfsee Writing Prospectus, and each amendmentpmpiement to any of them;
(ii) the printing (or reproduction) and delivery€luding postage, air freight charges and chargesdunting and packaging) of such
copies of the Registration Statement, each PredirgiRrospectus, the Prospectus and each Issuev\kiteg Prospectus, and all
amendments or supplements to any of them, as ma&gch case, be reasonably requested for use mecion with the offering and
sale of the Securities; (iii) to the extent appbiea the preparation, printing, authenticationy#&sce and delivery of certificates for
Securities, including any stamp or transfer taresoinnection with the sale of the Securities (ekespontemplated by Section 3
hereof); (iv) the printing (or reproduction) andidery of this Agreement, any blue sky memorandurd all other agreements or
documents printed (or reproduced) and deliverazbimection with the offering of the Securities; {@}he extent applicable, the
listing of the Securities on the New York Stock Bange; (vi) any registration or qualification o&tBecurities for offer and sale
under the securities or blue sky laws of the séatates (including filing fees and the reasondibdes and expenses of counsel for the
Underwriters relating to such registration and dicaltion and in connection with the preparatiortioé Blue Sky Survey and any
supplement thereto); (vii) any filings requiredb® made with the Financial Industry Regulatory Awitly, Inc. (“FINRA")

(including filing fees and the reasonable fees expuenses of counsel for the Underwriters relatinguich filings); (viii) the
transportation and other expenses incurred by dretvalf of Company representatives in connectidh piesentations to prospect
purchasers of the Securities; providdtwever, that the Underwriters shall be responsible fé¥o5if the equivalent third party co:
of any private aircraft, if any, incurred by or bahalf of the Company in connection with such pmés#ons; (ix) the fees and
expenses of the Company’s accountants and thefeesxpenses of counsel (including local and specimsel) for the Company
and the Selling Stockholders; and (x) all othetsasd expenses incident to the performance bZtmepany and the Selling
Stockholders of their obligations hereunder thatrat otherwise specifically provided for in thiscBon and (2) each Selling
Stockholder will pay or cause to be paid all cestd expenses incident to the performance of sulting8tockholder’s obligations
hereunder which are not otherwise specifically ted for in this Section, including (i) any feesdaaxpenses of separate counsel
retained by such Selling Stockholder, (ii) suchiBglStockholder’s pro rata share of the fees aqpkpses of the Custodian, and
(iii) all expenses and taxes incident to the satkdelivery of the Shares to be sold by such Sglitockholder to the Underwriters
hereunder. It is understood, however, that the fizom shall bear, and the Selling Stockholders stwdlbe required to pay or to
reimburse the Company for, the cost of any othdtersanot directly relating to the sale and purehafsthe Shares pursuant to this
Agreement, and that, except as provided in thisi@gcand Sections 7 and 8 hereof, the Underwritéitpay all of their own costs
and expenses, including the fees of their courdkbe( than fees and expenses specified in thisstiba (i), stock transfer taxes on
resale of any of the Shares by them, and any asgiveriexpenses connected with any
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agrees,

offers they may make, including, for the avoidantdoubt, the cost of aircraft as specified in skviii) of this subsection (i).

)] The Company agrees that, unless it has or shadl bbtained the prior written consent of the Repredves, 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 notimand will not make any offer relating to the Séis that would constitute an
Issuer Free Writing Prospectus or that would otliewonstitute a “free writing prospectus” (as dedi in Rule 405) required to be
filed by the Company with the Commission or retdity the Company under Rule 433; providieat the prior written consent of t
parties hereto shall be deemed to have been giverspect of any Free Writing Prospectuses includ&thedule 11l hereto and any
electronic road show. Any such free writing pragpe consented to by the Representatives or the&ayris 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 @omply, as the case may be,
with the requirements of Rules 164 and 433 applécabany Permitted Free Writing Prospectus, iniclgdn respect of timely filing
with the Commission, legending and record keeping.

() The Company agrees to pay the fees required bgdinemission relating to the Securities within thedirequired
by Rule 456(b)(1) without regard to the provisoréie and otherwise in accordance with Rules 45&(ia) 457(r).

(i) Except with respect to Section 5(ii)(e) which daes apply to Buck Holdings, L.P., each Selling &twalder
severally and not jointly, with the sevehadlerwriters that:

€) Such Selling Stockholder will not take, directlyindirectly, any action designed to or that woubmstitute or that
might reasonably be expected to cause or resulnitier the Exchange Act or otherwise, stabilizatipmanipulation of the price of
any security of the Company to facilitate the saleesale of the Securities.

(b) If, at any time when a prospectus relating to theusities is required to be delivered under the (Akatluding in
circumstances where such requirement may be satipfirsuant to Rule 172), any event relating td Sglling Stockholder occurs
as a result of which the information specificallpyided by the Selling Stockholder in writing forclusion in the Prospectus as then
supplemented would include any untrue statemeatroéterial fact or omit to state any material famtessary to make the statem
therein, in the light of the circumstances undeicWhhey were made at such time, not misleadingh Selling Stockholder prompt
will notify the Representatives and the Compangrof such event.
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(c) Such Selling Stockholder represents that it hapregtared or had prepared on its behalf or useeferred to, and
agrees that it will not prepare or have preparedsobehalf or use or refer to, any Free Writingdprectus, 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 comply with the agrent contained in Section 5(i)(i).

(e) Such Selling Stockholder will not, without the prigritten consent of each of Citigroup Global Magkinc.,
Goldman, Sachs & Co. and KKR Capital Markets LL&e sell, contract to sell, pledge, or otherwisgpose of, directly or
indirectly, including the filing (or participatiomm the filing) of a registration statement with tBemmission in respect of, or establish
or increase a put equivalent position or liquidatelecrease a call equivalent position within theaning of Section 16 of the
Exchange Act, any other shares of Common Stockpisacurities convertible into, or exercisableexchangeable for, shares of
Common Stock; or publicly announce an intentioeffect any such transaction, for a period of 60sd&fyer the date of the
Underwriting Agreement, providechowever, that the foregoing shall not apply to transatdioelating to (a) transfers of Common
Stock or securities convertible into or exercisailexchangeable for Common Stock (i) if the Sgli8tockholder is an individual,
(A) to an immediate family member or a trust fornfiedthe 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 aapttorporation, partnership or other
business entity that is an affiliate (as definedarmrRule 12b-2 of the Exchange Act) of the undeesigor (B) any distribution or
dividend to equity holders of the undersigned as giaa distribution or dividend by the undersigr{edtluding 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 beneficide trust; (b) the exercise of options to pasdishares of Common Stock or the
receipt of shares of Common Stock upon the vestingstricted stock awards or restricted stocksuimiteach case pursuant to
employee benefit plans disclosed in the Prospexidghe related transfer of shares of Common Stotke Company (i) deemed to
occur upon the cashless exercise of such optiofig fwr the primary purpose of paying the exeecigice of such options or for
paying taxes (including estimated taxes) due @&saltrof the exercise of such options or as atre$uhe vesting of such shares of
Common Stock under such restricted stock awardssbricted stock units; (c) transfers of Commorckto the Company pursuant
to the call provisions of existing employment agneats and equity grant documents; or (d) if théir@eB5tockholder is entitled to
is granted piggyback registration rights underNfamagement Stockholder's Agreements describedeifPtiospectus and it is
publicly announced that the Company will becoméduided as part of the S&P 500 index and the undeesigexercises such
piggyback rights in connection with any relatedosetary offering, transfers of shares of Common
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Stock or any securities convertible into, or ex&able, or exchangeable for, shares of Common Sitmeach case, in connection
with such S&P 500 index inclusion; providttht in the case of any transfer or distributionspant to clause (a), each donee, heir,
beneficiary or other transferee or distributee Istigh and deliver a lock-up letter in the formEo¢hibit A hereto; and provided
further, that in the case of any transfer or distribugomsuant to clause (a), (b) or (c), that the urigeesl provides at least two
business daygrior written notice to each of Citigroup Global Mats Inc., Goldman, Sachs & Co. and KKR Capitathéss LLC if
the undersigned or the recipient is required tantends to voluntarily, file a report under Sentit6 of the Exchange Act, reportin
reduction in beneficial ownership of Common Stoakinlg the 60-day period referred to above. Foppses of this Section 5(ii)(e),
“immediate family” means any relationship by bloatkrriage, domestic partnership or adoption, natmemote than a first cousin.
In the case of any transfers pursuant to clauseHh@)Selling Stockholder shall provide at least tvasiness daygrior written notice
to each of Citigroup Global Markets Inc., Goldm&8agchs & Co. and KKR Capital Markets LLC; providadt, in the case of an
underwritten public offering, such Selling Stockther shall not be required to provide notice to ahthe foregoing underwriters th
are participating in such offering. Any Sellingo8kholder that delivers a loakg letter in the form of Exhibit A hereto shall beunc
by the terms of such agreement, and this Sectidfe)(shall have no force and effect with resgecsuch Selling Stockholder.

6. Conditions to the Obligations of the Underwriter$he obligations of the Underwriters to purchémee
Underwritten Securities and the Option Securitgssthe case may be, shall be subject to the agcafdlee representations and warranties on
the part of the Company and the Selling Stockhaldentained herein as of the Execution Time, tlusi@g Date and with respect to the
Company and Buck Holdings, L.P. only, any settlentizte pursuant to Section 3 hereof, to the acguwhthe statements of the Company
and the Selling Stockholders made in any certiéisgtursuant to the provisions hereof, to the perémce by the Company, Buck Holdings,
L.P. and the other Selling Stockholders of thespesctive obligations hereunder and to the followadditional conditions, it being understood
that with respect to any settlement date purswasettion 3 hereof with respect to Option Secug;itseich additional conditions shall only
apply to the Company and Buck Holdings, L.P. antto@ny other Selling Stockholder:

(a) The Prospectus, and any supplement thereto, harefibed in the manner and within the time perieduired by
Rule 424(b); any other material required to bedfity the Company pursuant to Rule 433(d) undeAttteshall 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 orrantice objecting to its use shall have been issunebino proceedings for that
purpose shall have been instituted or threatened.
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(b) The Company shall have requested and caused Sinijexher & Bartlett LLP, counsel for the Compang a
certain of the Selling Stockholders, to have furasto the Representatives their opinion and negassurance letter, dated the
Closing Date and addressed to the Representasiviastantially in the forms set forth in ExhibitslBand B-2 hereto.

(c) The Company shall have requested and caused Badweelson, Bearman, Caldwell & Berkowitz, PC, spEkci
Tennessee counsel for the Company, to have fumhighéhe Representatives their opinion, dated tlsigy Date and addressed to
the Representatives, substantially in the fornfah in Exhibit C hereto.

(d) Selling Stockholders selling at least 98% of theusities to be sold pursuant to this Agreement andny event
any Selling Stockholder selling shares of Commaitistor gross proceeds in excess of $650,000, bhak requested and caused
their respective counsel as indicated in Scheduiereto to have furnished to the Representativeis bpinion with respect to each
of the Selling Stockholders for whom they are artis counsel, dated the Closing Date and addrésske Representatives,
substantially in the form set forth in Exhibit Bagreto (in the case of Selling Stockholders repiteskby Simpson Thacher &
Bartlett LLP) or Exhibit D hereto (in the case ofyaother Selling Stockholder).

(e) The Company shall have requested and caused Susamigan, the General Counsel of the Companiyate
furnished to the Representatives her opinion, diditecClosing Date and addressed to the Represergatiubstantially in the form ¢

forth in Exhibit E hereto.

® The Representatives shall have received from FReahk, Harris, Shriver & Jacobson LLP, counseltfar
Underwriters, such opinion or opinions, dated thesitg Date and addressed to the Representativistespect to the sale of the
Securities, the Registration Statement, the Discko®ackage, the Prospectus (together with anylemgpt thereto) and other rela
matters as the Representatives may reasonablyreegquid the Company and each Selling Stockholdsl Ishve furnished to such
counsel such documents as they request for thegempf enabling them to pass upon such matters.

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

0] the representations and warranties of the Compathjis Agreement that are not qualified by matéayial

are true and correct in all material respects,thatthe representations and warranties of the @osnn this Agreement
that are qualified by materiality are true and eotrin each case, on and as of the Closing Datetté same effect as
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if made on the Closing Date and the Company hagplethin all material respects with all the agreatseand satisfied all
the conditions on its part to be performed or fiatisat or prior to the Closing Date;

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

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

(h) Each Selling Stockholder shall have furnished toRlepresentatives a certificate, signed by théngell
Stockholder, or appropriate representative of stelling Stockholder, or by a power of attorney ehdlf of the Selling Stockholde
dated the Closing Date, reasonably satisfactotiggdRrepresentatives that the representations amdnties of such Selling
Stockholder in this Agreement that are not qualifiy materiality are true and correct in all matkrespects, and that the
representations and warranties of such SellingkBtder in this Agreement that are qualified by emiaity are true and correct, in
each case, on and as of the Closing Date to the s#fect as if made on the Closing Date and alse@erformance by such Selling
Stockholder of all of its obligations hereundebtperformed at or prior to the Closing Date.

0] The Company shall have requested and caused Ervisu&g LLP to have furnished to the Representatiatdhe
Execution Time a letter dated as of the Executimnelin the form attached hereto as Annex | anti@tlosing 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 Time or, if earlieg, dates as of which information is given in the iRegtion
Statement (exclusive of any amendment thereoftlamdrospectus (exclusive of any supplement thgrttere shall not have been
(i) any change or decrease specified in the lettéstters referred to in paragraph (i) of thisi®ec6 or (ii) any change, or any
development involving a prospective change, inffacting the business, properties, managementdimhposition, shareholders’
equity or results of
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operations of the Company and its subsidiariestalsea whole, except as set forth in or contemghlisi¢he Disclosure Package and
the Prospectus (exclusive of any amendment or sopgit thereto) the effect of which, in any caserrefl to in clause (i) or

(ii) above, is, in the sole judgment of the Repn¢atives, so material and adverse as to make itaatigable or inadvisable to
proceed with the offering or delivery of the Setias as contemplated by the Registration Statefeswtusive of any amendment
thereof), the Disclosure Package and the Prospéetakusive of any amendment or supplement thereto)

() Subsequent to the Execution Time, there shall age libeen any decrease in the rating of any of trepgany’s
debt securities by any “nationally recognized stital rating organization” (as defined for purposé Section 3(a)(62) under the
Act) or any notice given of any intended or potaintiecrease in any such rating or of a possiblagd# any such rating that does
not indicate the direction of the possible change.

)] The Custody Agreement of each Selling Stockholtel $iave been duly authorized (if applicable),@ied and
delivered by such Selling Stockholder or its atéyrin-fact and is a valid and binding agreemersguah Selling Stockholder.

(m) Prior to the Closing Date, the Company and thar&etockholders shall have furnished to the Repridives
such further information, certificates and docurseatt the Representatives may reasonably request.

(n) On or prior to the Execution Time, FINRA shall hasanfirmed that it has not raised any objectiorhwéspect to
the fairness and reasonableness of the underwtéings and arrangements relating to the offerinthefSecurities.

(0) At the Execution Time, the Company shall have fshied to the Representatives a letter substantiathe form of
Exhibit A hereto from each person listed on Scheddlhereto and Buck Holdings, L.P. addressed édRbpresentatives.

If any of the conditions specified in this Sectdshall 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 messly 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 theofRRsentatives. Notice of such cancellation staljiiven to the Company and each Selling
Stockholder in writing or by telephone or facsinglanfirmed in writing.

The documents required to be delivered by thisi@e& shall be delivered at the office of Friedafk, Harris, Shriver &
Jacobson LLP, counsel for the Underwriters, at Nee York Plaza, New York, NY 10004, on the Closate.
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7. Reimbursement of UnderwritérExpenses If the sale of the Securities provided for herisinot consummated
because any condition to the obligations of thedswiters set forth in Section 6 hereof is notdfad, because of any termination pursua
Section 10 hereof or because of any refusal, iiloit failure on the part of the Company or anyli8g Stockholders to perform any
agreement herein or comply with any provision heotler than by reason of a default by any of tmglérwriters, the Company will
reimburse the Underwriters severally through thprBsentatives on demand for all reasonable expéimatsding reasonable fees and
disbursements of counsel) that shall have beenrediy them in connection with the proposed pusetend sale of the Securities; provided
that the Company and the Selling Stockholders shafi be under no further liability to any Undeneriin respect of the Securities not so
delivered except as provided in Sections 5(i) ahéi@of. If the Company is required to make anynpents to the Underwriters under this
Section 7 because of any Selling Stockholder’'ssafunability or failure to satisfy any conditiém the obligations of the Underwriters set
forth in Section 6, the Selling Stockholders patain proportion to the percentage of Securities tadid by each shall reimburse the
Company on demand for all amounts so paid.

8. Indemnification and Contribution.(a) The Company agrees to indemnify and hold ressneach Underwriter and
each Selling Stockholder, the directors, officeraployees and agents of each Underwriter and ealtihdSStockholder 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 severalwhich they or any of them may become subject utiteAct, the Exchange Act or other
Federal or state statutory law or regulation, ammn law or otherwise, insofar as such lossesnslailamages or liabilities (or actions in
respect thereof) arise out of or are based upomuatrye statement or alleged untrue statementuditarial fact contained in the Registration
Statement, or in any Preliminary Prospectus, tlspactus, or any Issuer Free Writing Prospecturs any amendment thereof or supplement
thereto, or arise out of or are based upon thesiomr 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 indemiphety, 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 sueseto the extent that any such loss, claim, damaligbility arises out
of or is based upon any such untrue statementegesl untrue statement or omission or alleged aamisaade therein in reliance upon and in
conformity with written information furnished toélCompany by or on behalf of any Underwriter thitotite Representatives specifically for
inclusion therein, it being understood and agréed the only such information furnished by any Umdéer consists of the information
described as such in Section 8(c) hereof. Thisrmuty agreement will be in addition to any liatyilwhich the Company may otherwise
have.

(b) Each Selling Stockholder, severally and not joindigrees to indemnify and hold harmless the Compzeh of it:
directors, each of its officers who signs the Reegimn Statement, each Underwriter, the directors,

24




officers, employees and agents of each Underwaitdreach person who controls the Company or angtwriter within the
meaning of either the Act or the Exchange Act aacheother Selling Stockholder, if any, to the saxitent as the foregoing
indemnity from the Company to each Underwriter, dmiyy with reference to written information furnéthto the Company by or on
behalf of such Selling Stockholder specifically fioclusion in the documents referred to in the §oiag indemnity, it being
understood that the only such information provitgdiny such Selling Stockholder is its name andiafoymation relating to its
holdings of shares of Common Stock. This indemagteement will be in addition to any liability wehiany Selling Stockholder
may otherwise have.

(c) Each Underwriter severally and not jointly agreesmtlemnify and hold harmless the Company, eadts of
directors, each of its officers who signs the Reegign Statement, and each person who control€tmpany within the meaning of
either the Act or the Exchange Act and each Seflitagkholder, to the same extent as the foregoidgmnity to each Underwriter,
but only with reference to written information riéhey to such Underwriter furnished to the Compapybon behalf of such
Underwriter through the Representatives specifidalt inclusion in the documents referred to in theegoing indemnity. This
indemnity agreement will be in addition to any llap which any Underwriter may otherwise have. el@ompany and each Selling
Stockholder acknowledge that the statements st frin the last paragraph of the cover page ndigg delivery of the Securities,
(i) under the heading “Underwriting,” (A) the lisf Underwriters and their respective participatiothe sale of the Securities,

(B) the second, third and fourth sentences ofifttegaragraph and (C) the eighth, ninth and teratagraphs in the Preliminary
Prospectus and the Prospectus, and (iii) the semtefating to stabilizing transactions appearindar the table in the Issuer Free
Writing Prospectus filed on June 5, 2012 constitiieonly information furnished in writing by or ®ehalf of the several
Underwriters for inclusion in the Preliminary Presfus, the Prospectus, or any Issuer Free Writinggctus.

(d) Promptly after receipt by an indemnified party untthés Section 8 of notice of the commencementnyf 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 indemnifyiparty (i) will not relieve it
from liability under paragraph (a), (b) or (c) akawnless and to the extent it did not otherwisenlefsuch action and such failure
results in the forfeiture by the indemnifying padfysubstantial rights and defenses and (ii) wall, in any event, relieve the
indemnifying party from any obligations to any inaeified party other than the indemnification obtiga provided in paragraph (a),
(b) or (c) above. The indemnifying party shalldstitled to appoint counsel of the indemnifyingtpar choice at the indemnifying
party’s expense to represent the indemnified gargny action for which indemnification is sought fhich case the indemnifying
party shall not thereafter be responsible for #esfand expenses of any separate counsel retairbd indemnified party or parties
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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,itliemnified party shall have the
right to employ separate counsel (including loealresel), and the indemnifying party shall bearrdgsonable 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 interagttlfe actual or potential defendants in, or tésg#, 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@$e available to the indemnifying
party, (i) the indemnifying party shall not hagenployed counsel satisfactory to the indemnifiedypt® represent the indemnified
party within a reasonable time after notice ofitisitution of such action or (iv) the indemnifyipgrty shall authorize the
indemnified party to employ separate counsel aetpense of the indemnifying party. An indemnifyiparty will not, without the
prior written consent of the indemnified partiestte or compromise or consent to the entry of jadgment with respect to any
pending or threatened claim, action, suit or prdeegin respect of which indemnification or contriton may be sought hereunder
(whether or not the indemnified parties are actuglotential parties to such claim or action) uslssch settlement, compromise or
consent (i) includes an unconditional release oheéademnified party from all liability arising oof such claim, action, suit or
proceeding, and (ii) does not include a statemend @r an admission of fault, culpability or aldaé to act, by or on behalf of any
indemnified party.

(e) In the event that the indemnity provided in parpfréa), (b) or (c) of this Section 8 is unavailatder insufficient
to hold harmless an indemnified party for any reasioee Company, the Selling Stockholders and théedmriters agree to contribute
to the aggregate losses, claims, damages andtlebiincluding legal or other expenses reasonatuyrred in connection with
investigating or defending same) (collectively “kes”) to which the Company, one or more of theilggbtockholders and one or
more of the Underwriters may be subject in suclpprtion as is appropriate to reflect the relatieadfits received by the Company,
by the Selling Stockholders and by the Underwrifeom 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 imrataly preceding sentence is unavailable for aagoa, the Company, the Selling
Stockholders and the Underwriters shall contriltguch 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 conioecivith the statements or
omissions which resulted in such Losses as wealhgsther relevant equitable considerations. HBenefceived by the Company
and by
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the Selling Stockholders shall be deemed to bel¢quhe total net proceeds from the offering (lvefdeducting expenses) received
by each of them, and benefits received by the Umdigrs shall be deemed to be equal to the totdénwriting discounts and
commissions, in each case as set forth on the gage of the Prospectus. Relative fault shalléterdchined by reference to, among
other things, whether any untrue or any allegeduenstatement of a material fact or the omissioalleged omission to state a
material fact relates to information provided bg tbompany, the Selling Stockholders on the one baride Underwriters on the
other, the intent of the parties and their relakmewledge, access to information and opportumitgdrrect or prevent such untrue
statement or omission. The Company, the SelliogkBtolders and the Underwriters agree that it wowldbe 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. Notwithstandiegprovisions of this paragraph (e), no persoitiygaf fraudulent
misrepresentation (within the meaning of Sectiof)1df the Act) shall be entitled to contributiorom any person who was not
guilty of such fraudulent misrepresentation. Farposes of this Section 8, each person who cordroldnderwriter within the
meaning of either the Act or the Exchange Act aachedirector, officer, employee and agent of anduwditer shall have the same
rights to contribution as such Underwriter, andheaerson who controls the Company within the megoireither the Act or the
Exchange Act, each officer of the Company who dhalle signed the Registration Statement and eaettadli of the Company shall
have the same rights to contribution as the Compsulyject in each case to the applicable termsanditions of this paragraph (e).

The liability of each Selling Stockholder unders8elling Stockholder’s representations and waieargontained in Section 1
hereof and under the indemnity and contributioreagrents contained in this Section 8 shall be luntitean amount equal to the initial public
offering price of the Securities sold by such $glistockholder to the Underwriters. The Compard/the Selling Stockholders may agree
among themselves and without limiting the rightshaf Underwriters under this Agreement, as to ¢éispective amounts of such liability for
which they each shall be responsible.

9. Default by an Underwriter If any one or more Underwriters shall fail torghese and pay for any of the Securities
agreed to be purchased by such Underwriter or Wvriters hereunder and such failure to purchased shastitute a default in the
performance of its or their obligations under thgreement, the remaining Underwriters shall begatiéd severally to take up and pay for (in
the respective proportions which the amount of 8tes set forth opposite their names in Schedtiereto bears to the aggregate amount of
Securities set forth opposite the names of alkéineaining Underwriters) the Securities which théadking Underwriter or Underwriters
agreed but failed to purchase; providdwwever, that in the event that the aggregate amount ofi@&s which the defaulting Underwriter
Underwriters agreed but failed to purchase shalked 10% of the aggregate amount of Securitiefobtin 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
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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 Undéevrof its liability, if any, to the Company, tt®elling Stockholders and any nondefaulting
Underwriter for damages occasioned by its defaerietinder.

10. Termination. This Agreement shall be subject to terminatiothe absolute discretion of the Representativwes, b
notice given to the Company and the Selling Stolddrs prior to delivery of and payment for the S@as, if at any time prior to such
delivery and payment (i) trading in the Company&n@®non Stock shall have been suspended by the Caiomigr the New York Stock
Exchange or trading in securities generally onNke& York Stock Exchange shall have been suspendilited or minimum prices shall
have been established on such exchange, (ii) ardmpnioratorium shall have been declared eitherdmyeFal or New York State authorities,
(i) a material disruption in commercial bankingsecurities settlement or clearance servicesdaruthited States or (iv) there shall have
occurred any outbreak or escalation of hostilities;laration by the United States of a nationalrgerecy or war, or other calamity or crisis
the effect of which on financial markets is suchicamake it, in the sole judgment of the Repredesats, impractical or inadvisable to proce
with the offering or delivery of the Securities@mtemplated by the Preliminary Prospectus or thegectus (exclusive of any amendment or
supplement thereto).

11. Representations and Indemnities to SurviVée respective agreements, representations, ntesaindemnities
and other statements of the Company or its offiaareach 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 officdigctors, 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 #etefl to the Citigroup Global Markets Inc. Generali@sel (fax no.: (212) 816-7912) and
confirmed to the General Counsel, Citigroup Glddalkets Inc., at 388 Greenwich Street, New YorkywNéork, 10013, Attention: General
Counsel; the Goldman, Sachs & Co. Registration Bept, 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 10019%wé 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/90004,
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Attention: Valerie Ford Jacob, Esq.; or, if senthe Company, will be mailed, delivered or telefixe Susan S. Lanigan, Esg. (fax no.: (615)
855-5517) and confirmed to it at Dollar General i@wation, at 100 Mission Ridge, Goodlettsville, Messee 37072, attention of Susan S.
Lanigan, Esq., with a copy for information purposesoseph H. Kaufman, Esq. (fax no.: (212) 45522%Md confirmed to Simpson

Thacher & Bartlett LLP, at 425 Lexington Avenue viN¥ork, New York 10017-3954, attention of JosephKdufman, Esq.; or if sent to any
Selling Stockholder, will be mailed, delivered elefaxed and confirmed to it at the address sét farSchedule 11 hereto.

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

14, No Fiduciary Duty. The Company and the Selling Stockholders herekg@awvledge that (a) the purchase and sale
of the Securities pursuant to this Agreement iaram's-length commercial transaction between the @ and the Selling Stockholders, on
the one hand, and the Underwriters and any affilatough which it may be acting, on the other tifle) Underwriters are acting as principal
and not as an agent or fiduciary of the CompanheiSelling 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 contracoi not in any other capacity. Furtherm
the Company and the Selling Stockholders agredtiegtare solely responsible for making their owaigments 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§e3tockholders 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 procesdinggthereto.

15. Patriot Act Notice In accordance with the requirements of the WPadxiot Act (Title Il 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 informatiomayrinclude the name and address of their respediimets, as well as other information
that will allow the underwriters to properly iddwttheir respective clients.

16. Integration. This 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 constrinegiccordance with the laws of the State of
New York applicable to contracts made and to bépmed within the State of New Yor
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18. Waiver of Jury Trial The Company, each of the Underwriters and thin§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. Counterparts This Agreement may be signed in one or more wparts, each of which shall constitute an
original and all of which together shall constitotge and the same agreement.

20. Headings The section headings used herein are for coameaionly and shall not affect the constructiorebir
21. Definitions. The terms that follow, when used in this Agreatnshall have the meanings indicated.

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

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

“Business Day” shall mean any day other than ar8ayy a Sunday or a legal holiday or a day on whighking institutions
or trust companies are authorized or obligatedalaytb close in New York City.

“Canadian Person” shall mean any person who igiarra or resident of Canada, any corporation,raghip, or other
entity created or organized in or under the law€afhada or of any political subdivision thereofaay estate or trust the income of which is
subject to Canadian Federal income taxation, régssf its source (other than any non-Canadiandbraf 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 gatgdistributed to
investors and used to offer the Securities, incigdiny document that is incorporated by refereheeetn, (ii) the Issuer Free Writing
Prospectuses, if any, identified in Schedule IHeth@, and (iii) any other Free Writing Prospectust the parties hereto shall hereafter
expressly agree in writing to treat as part ofDiigclosure 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 Exchangeoh 1934, as amended, and the rules and regotatibthe
Commission promulgated thereunder.
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“Execution Time” shall mean 5:15 PM New York Cityne on September 27, 2012
“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 Prospectusaefterin
paragraph 1(i)(a) above which is used prior tofilireg of the Prospectus, together with the BasesPectus.

“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 Proggect

“Registration Statement” shall mean the registratitatement referred to in paragraph 1(i)(a) abimvdding 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 Dalteiarthe event any post-effective
amendment thereto becomes effective prior to tlsi@y Date, shall also mean such registrationrseate 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 untlex Act.

“Well-Known Seasoned Issuer” shall mean a well-kn@gasoned issuer, as defined in Rule 405.

22, Canada Each of the Underwriters hereby covenants anelesghat it will not distribute the Securitiessich a
manner as to require the filing of a prospectusimilar document (excluding a private placemengffiy memorandum) with respect to the
Securities under the laws of any Province or Tenyitn Canada.

23. Allocation of Selling Stockholder SharedVithout limiting the applicability of Sectiont&reof or any other
provision of this Agreement, with respect to anyderwriter who is affiliated with any person or épgngaged to act as an investment ad
on behalf of a client who has a direct or indiriettrest in the Underwritten Securities being dntda 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 Umdkers) and, accordingly, the fees or other amsueteived by such Underwriter in
connection with the transactions contemplated heséhll not include any fees or other amountskattable to such client.

31




If the foregoing is in accordance with your undansting of our agreement, please sign and retuns the 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 Tehle

Name: David M. Tehle
Title:  Executive Vice President & Chief Financial Offic
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Buck Holdings, L.P

By: Buck Holdings, LLC, its General Partr

By: /s/ Raj Agrawa

Name: Raj Agrawal
Title:  Vice Presiden

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

By: /s/ Christine Connolh

Name: Christine Connolly
Title:  Attorney-In-Fact




The foregoing Agreement is hereby confirmed anejpiex as of the
date first above writter

Citigroup Global Markets Inc
Goldman, Sachs & Ci
KKR Capital Markets LLC

By: Citigroup Global Markets Inc

By: /s/ Dean Piment
Name: Dean Piment:
Title:  Director

By: GOLDMAN, SACHS & CO.

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

By: KKR Capital Markets LLC

By: /s/ Neil Shat
Name: Neil Shah
Title:  Director

For themselves and the other several Underwritemsed in Schedule
to the foregoing Agreemer
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SCHEDULE |

Number of Underwritten

Underwriters Securities to be Purchase!

Citigroup Global Markets Inc 12,000,00
Goldman, Sachs & C« 12,000,000
KKR Capital Markets LLC 12,000,00

Total 36,000,00




SCHEDULE Il
Schedule of Free Writing Prospectuses includetiértisclosure Package:

Free Writing Prospectus, dated September 27, 2012




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

SCHEDULE IV




[Form of Lock-Up Agreement] EXHIBIT A

Dollar General Corporation
Public Offering of Common Stock

, 2012

Citigroup Global Markets Inc.
Goldman, Sachs & Co.
KKR Capital Markets 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 connectigth the proposed Underwriting Agreement (the “@nariting
Agreement”), between Dollar General Corporatiomeanessee corporation (the “Compangd each of you as representatives of a groi
Underwriters named therein, relating to an undetamipublic 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 disposeafgfter into any transaction which is designeatanight reasonably be expected to, resu
the disposition (whether by actual disposition fie&ive economic disposition due to cash settleneemtherwise) by the undersigned or any
affiliate of the undersigned or any person in giyiwith the undersigned or any affiliate of the erglgned), directly or indirectly, including
the filing (or participation in the filing) of a géstration statement with the Securities and Exgha@ommission in respect of, or establish or
increase a put equivalent position or liquidatéecrease a call equivalent position within the nrean




of Section 16 of the Securities Exchange Act of4l3% amended (the “Exchange Act”), and the rubelsragulations of the Securities and
Exchange Commission promulgated thereunder witheesto, any shares of capital stock of the Comparany securities convertible into,
or exercisable or exchangeable for such capitakstar publicly announce an intention to effect agh transaction, for a period of 60 days
after the date of the Underwriting Agreement, othan shares of Common Stock disposed of as bdeayffts approved by each of Citigro
Global Markets Inc., Goldman, Sachs & Co. and KK&pital Markets LLC.

The foregoing sentence shall not apply to trangastielating to (a) transfers of Common Stock cus#es 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 o £ bona fide gift, will or intestacy, (ii) if thendersigned is a corporation, partnership or
other business entity (A) to another corporati@artnership or other business entity that is ariafi (as defined under Rule 12b-2 of the
Exchange Act) of the undersigned or (B) any distiidn or dividend to equity holders of the undengid as part of a distribution or dividend
by the undersigned (including upon the liquidata dissolution of the undersigned pursuant taa 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 stackrés or restricted stock units in each
case pursuant to employee benefit plans disclos#tki Prospectus and the related transfer of slbh@smmon Stock to the Company
(i) deemed to occur upon the cashless exerciseodf gptions or (i) for the primary purpose of payihe exercise price of such options or
paying taxes (including estimated taxes) due @&saltrof the exercise of such options or as atres$uhe vesting of such shares of Common
Stock under such restricted stock awards or réstristock units; (c) transfers of Common Stocki®@ompany pursuant to the call
provisions of existing employment agreements andtggrant documents; or (d) if the undersignedrisitied to or is granted piggyback
registration rights under the Management Stockhtddégreements described in the Prospectus angittkcly announced that the Compe
will become included as part of the S&P 500 inded the undersigned exercises such piggyback rigldsnnection with any related
secondary offering, transfers of shares of CommtonkSor any securities convertible into, or exeabie, or exchangeable for, shares of
Common Stock, in each case, in connection with 8&R 500 index inclusion;(2) providé¢dat in the case of any transfer or distribution
pursuant to clause (a), each donee, heir, bensfioreother transferee or distributee shall sigd deliver a lock-up letter in the form of this
letter; and providedfurther, that in the case of any transfer or distribugomsuant to clause (a), (b) or (c), that the urigeesl provides at
least two business days’ prior written notice toheaf Citigroup Global Markets Inc., Goldman, Saéh€o. and KKR Capital Markets LLC
if the undersigned or the recipient is requiredbtantends to

(2) Inthe case of Buck Holdings, L.P.’s lock-tipe following language shall be substituted: iEipublicly announced that the Company will
become included as part of the S&P 500 index, feas®f shares of Common Stock or any securitievedible into, or exercisable, or
exchangeable for, shares of Common Stock, in eash, én connection with such S&P 500 index inclosio
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voluntarily, file a report under Section 16 of tBechange Act, reporting a reduction in beneficiahership of Common Stock during the 60-
day period referred to above. For purposes ofgghiagraph, “immediate family” means any relatiopsly blood, marriage, domestic
partnership or adoption, not more remote thansa diousin. In the case of any transfers purswaciause (d), the undersigned shall provic
least two business days’ prior written notice toheaf Citigroup Global Markets Inc., Goldman, Saéh€o. and KKR Capital Markets LLC;
providedthat, in the case of an underwritten public offgrauch Selling Stockholder shall not be requiregrtavide notice to any of the
foregoing underwriters that are participating ictsoffering.

[Notwithstanding anything herein to the contrahe tindersigned shall be permitted to establism&act, instruction or
plan (a “10b5-1 Plan”) meeting the requirementRole 10b5-1(c)(1) under the Exchange Act at an titaring the lock-up period and the
undersigned may transfer Common Stock or secudbesertible into or exercisable or exchangeabiecCmmmon Stock to and may make
sales of such Common Stock or securities converiitib or exercisable or exchangeable for Commook3pursuant to such 10b5-1 Plan,
[provided that the undersigned may not, pursuaantosuch 10b5-1 Plan, during the lock-up peried, & the aggregate, a number of shares
of Common Stock which exceeds the aggregate nuofltsrares, including shares underlying optionsuicipase shares, indicated next to the
undersigned’s name on Schedulatached hereto](3).] (4)

[Notwithstanding anything herein to the contraiytlfe undersigned and its affiliates (includingthe extent applicable,
Goldman, Sachs & Co., Spear, Leeds & Kellogg LL@ treir respective affiliates, Citigroup Global Mats Inc. and its affiliates and KKR
Capital Markets LLC and its affiliates) may engag@vestment advisory, investment company, finahadvisory, financing, asset
management and other similar activities conduatatie ordinary course of its and its affiliatessmess and (ii) to the extent applicable,
Goldman, Sachs & Co., Spear, Leeds & Kellogg LL@ Hreir respective affiliates and Citigroup Globrkets Inc. and its affiliates may
engage in brokerage, anti-raid advisory, mergeisady, trading, market making, arbitrage and ogarilar activities conducted in the
ordinary course of its and its affiliates’ businga®vided, however, that this sentence shall have no application véfipect 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 HoldihgB, or is transferred, sold or otherwise not HBtlBuck Holdings, L.P. Furthermore,
the restriction set forth in this Agreement shall apply to shares of Common Stock sold pursuatitdédShare Repurchase Agreement, dated
September 25, 2012, between Buck Holdings, L.P ta@€ompany.](5)

(3) To be inincluded in lock-up for David Tehle.

(4) To be included in lock-ups for Anita EllioBusan Lanigan and David Tehle.

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




[Notwithstanding anything herein to the contranyttie extent KKR Capital Markets LLC or its affiés are deemed to be
an affiliate of the undersigned or in privity withe 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 it8iafés’ business; providedhowever, that this sentence shall have no application vaipect
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 Blalkings, L.P. or is transferred, sold or otherwisé held by Buck Holdings, L.P.;
providedfurther that this sentence shall have no applinatiocCommon Stock held by the undersigned in lds/idual capacity during the
lock-up period. Furthermore, the restriction setlf in this Agreement shall not apply to share€ofmmon Stock sold pursuant to the Share
Repurchase Agreement, dated September 25, 201ZedreBuck Holdings, L.P. and the Company.](6)

[Notwithstanding anything herein to the contranythe 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 managemermtkénage, anti-raid advisory, merger advisory, trgdmarket making, arbitrage and other
similar activities conducted in the ordinary coun$és and its affiliates’ business; providebdowever, that this sentence shall have no
application with respect to Common Stock held bglBHoldings, L.P. at the time of the completiortiod underwritten public offering
referred to above, whether or not such Common Stskbsequently held by Buck Holdings, L.P. drasmsferred, sold or otherwise not held
by Buck Holdings, L.P.; providefdirther that this sentence shall have no applicatiocCommon Stock held by the undersigned in his
individual capacity during the lock-up period. tharmore, the restriction set forth in this Agreetghall not apply to shares of Common
Stock sold pursuant to the Share Repurchase Agrdedated September 25, 2012, between Buck Holdings and the Company.](7)

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

[Signature]

[Name and address

(6) To be included in the lock-up signed by Midhdle Calbert and Raj Agrawal.
(7) To be included in the lock-up signed by Adriames.




Exhibit B-1

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

We have acted as counsel to Dollar General Corpora Tennessee corporation (the “Company”), tol8doldings, L.P., a
Delaware limited partnership (“Buck”) and to thdliag stockholders named in Schedule | hereto (8ehedule | Selling Stockholders”), in
connection with the purchase by you of an aggregfa88,000,000 shares (the “Shares”) of CommoniStoar value $0.875 per share (the
“Common Stock”), of the Company from Buck, the Stle | Selling Stockholders and certain other sglétockholders of the Company
(collectively, the “Selling Stockholders”) pursudatthe Underwriting Agreement dated SeptembeRI2 (the “Underwriting Agreement”),
among the Company, the Selling Stockholders and you

We have examined the Registration Statement on BegfFile No. 333-165800) filed by the Company emithe Securities Act of
1933, as amended (the “Securities Act”), as it bexaffective under the Securities Act (the “Registn Statement”); the Company’s
prospectus dated March 31, 2010 (the “Base Prasg8ctvhich pursuant to Form S-3 incorporates bgnence the Company’s Annual
Report on Form 10-K for the fiscal year ended Fahri3, 2012, the Company’s Definitive Proxy Statatran Schedule 14A filed on April 5,
2012, the Company’s Quarterly Report on Form 1@QHe quarters ended May 4, 2012 and August 3,208 Company’s Current Reports
on Form 8-K filed with the Securities and Exchaf@mmmission (the “Commission”) on March 19, 2012 rtha26, 2012, March 26, 2012,
April 2, 2012, April 19, 2012, June 4, 2012, Juie 4012, July 3, 2012, July 17, 2012 and Septer2BeP012 and the description of the
Common Stock contained in the Company’s Form 8-




A filed on November 6, 2009, each as filed underSlecurities Exchange Act of 1934, as amendede(@odely, the “Exchange Act
Documents”); the Company’s preliminary prospectysptement dated September 27, 2012 (together hétlBase Prospectus, the
“Preliminary Prospectus”), filed by the Company quant to Rule 424(b) of the rules and regulatidrtte Commission under the Securities
Act; the Company’s prospectus supplement datedeSdgmr 27, 2012 (together with the Base ProspetttasProspectus”), filed by the
Company pursuant to Rule 424(b) of the rules agdlegions of the Commission under the Securities the free writing prospectus, dated
September 27, 2012, as filed pursuant to Rule 483eorules and regulations of the Commission urlderSecurities Act; the Underwriting
Agreement; the Share Repurchase Agreement datedrSiegr 25, 2012 (the “Share Repurchase Agreembetijeen Buck and the
Company; and the Custody Agreement dated SeptedTh@012, (the “Custody Agreement”), between Buudt Wells Fargo Shareowner
Services, as custodian (the “Custodian”), relatimthe Shares to be sold to you by Buck. We atse@lexamined a copy of a certificate
representing the Common Stock of the Company.dtfitian, we have examined, and have relied as tbensaof fact upon, the documents
delivered to you at the closing and upon originatsjuplicates or certified or conformed copiessac¢h records, agreements, documents and
other instruments and such certificates or compamdicuments of public officials and of officersdamepresentatives of the Company and
Buck and have made such other investigations asawe deemed relevant and necessary in connecttbrthvei opinions hereinafter set forth.

In such examination, we have assumed the genuis@f@dl signatures, the legal capacity of natpetsons, the authenticity of all
documents submitted to us as originals,




the conformity to original documents of all docurtsesubmitted to us as duplicates or certified orfaoned copies and the authenticity of
originals of such latter documents. We have assmiaed that (i) the Company is validly existing andood standing under the law of the
State of Tennessee and has full corporate poweaatmbrity to conduct its business as describeéderRegistration Statement and the
Prospectus; (ii) the Shares to be sold by Buckthaedschedule | Selling Stockholders have been autfiorized and validly issued, and are
fully paid and nonassessable; (iii) the Underwgtihgreement has been duly authorized, executediaintered by the Company; (iv) the
execution, delivery and performance by the Comparifie Underwriting Agreement and the Share RemgelAgreement will not violate t
Certificate of Incorporation or By-laws of the Coamy; and (v) the execution, delivery and perforneaimg the Company of the Underwriting
Agreement and the Share Repurchase Agreementatilliolate the laws of any other jurisdiction (egtéhat no such assumption is made
with respect to the federal law of the United S$tated the law of the State of New York).

In addition, in connection with our opinions settfoin paragraphs 1 and 2 below, we have assunadiffThe Depository Trust
Company (“DTC") is a “securities intermediary” asfihed in Section 8-102 of the Uniform Commercialdé as in effect in the State of New
York (the “New York UCC"), and the State of New ¥ds the “securities intermediary’s jurisdictionf BTC for purposes of Section 8-110
of the New York UCC, (ii) the Shares to be soldBuck and the Schedule | Selling Stockholders agéstered in the name of DTC or its
nominee, and DTC or another person on behalf of DiEmtains possession of certificates represeittinge Shares, (iii) DTC indicates
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by book entries on its books that security entiats with respect to the Shares to be sold by Buackthe Schedule | Selling Stockholders
have been credited to the Underwriters’ securdmmunts and (iv) the Underwriters are purchagiegshares to be sold by Buck and the
Schedule | Selling Stockholders without notice iy adverse claim (within the meaning of the NewRr0ICC).

Based upon the foregoing, and subject to the deatiibns, assumptions and limitations stated hereare of the opinion that:

1. Buck has full limited partnership power, right aenathority to sell, transfer and deliver the Shaeese sold by Buck
and, upon the payment and transfer contemplateédebynderwriting Agreement, the Underwriters wibaire a security entitleme
(within the meaning of Section 8-102(a)(17) of Mew York UCC) with respect to such Shares and iomabased on an adverse
claim (within the meaning of Section 8-105 of thevNYork UCC) may be asserted against the Undemsnitéth respect to such
Shares.

2. Upon the payment and transfer contemplated by thaetivriting Agreement, the Underwriters will acqua security
entitlement (within the meaning of Section 8-102(&) of the New York UCC) with respect to the Sisai@be sold by the Schedule
| Selling Stockholders and no action based on aeraé claim (within the meaning of Section 8-103h&f New York UCC) may be
asserted against the Underwriters with respeai¢h Shares.

3. The statements made in each of the Preliminarypertss and the Prospectus under the caption “UGitats Federal
Income and Estate Tax Consequences to Non-U.Sekgldnsofar as they purport to constitute sumesaaf matters of United
States federal tax law and regulations or legatkmions with respect thereto, constitute accusatemaries of the matters described
therein in all material respects.

4. The Underwriting Agreement has been duly authorieedcuted and delivered by or on behalf of Buck.

5. The Custody Agreement has been duly authorizediuéed and delivered by or on behalf of Buck.

6. The execution, delivery and performance by the Campof its obligations under the Underwriting Agremnt and the
Share Repurchase Agreement will not breach ortrésaldefault under any indenture, mortgage, ddedist, loan agreement or
other agreement or instrument filed or incorpordtgdeference as an exhibit to the Registratiote&tant, nor will such action

violate any federal or New York State statute or arle or regulation
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that has been issued pursuant to any federal orYe State statute or any order known to us isgueduant to any federal or New
York State statute by any court or governmentahag®r body having jurisdiction over the Companyany of its subsidiaries or a
of their properties, provided that no opinion igegi in this paragraph 6 with respect to any federatate securities laws.

7. The sale of the Shares by Buck and the executiivelly and performance by Buck of its obligatiamsier the
Underwriting Agreement will not breach or resulisimlefault under any indenture, mortgage, deedusf,tloan agreement or other
agreement or instrument identified on Schedulerhihed to us by Buck, nor will such action vielttie Certificate of Limited
Partnership or the Limited Partnership AgreemerBuwik or any federal or New York State statuteher Delaware Revised Uniform
Limited Partnership Act or any rule or regulatibat has been issued pursuant to any federal orYelvState statute or the
Delaware Revised Uniform Limited Partnership Actay order known to us issued pursuant to any &adeNew York State
statute or the Delaware Revised Uniform LimitedtRenship Act by any court or governmental agenclgaaty having jurisdiction
over Buck or any of its properties, provided thatopinion is given in this paragraph 7 with resgedny federal or state securities
laws.

8. No consent, approval, authorization, order, regigtn or qualification of or with any federal or Me¥ork State
governmental agency or body or, to our knowledgg,faderal or New York State court is requiredtfoe compliance by the
Company with all of the provisions of the Undenimit Agreement and the Share Repurchase Agreemplitape to it, except for
the registration under the Securities Act of tharBh, and such consents, approvals, authorizatiegisfrations or qualifications as
may be required under state securities or Bluel&kg in connection with the purchase and distrdoutif the Shares by the
Underwriters.

9. No consent, approval, authorization, order, regigtn or qualification of or with any federal or Me¥ork State
governmental agency or body or any Delaware govermah agency or body acting pursuant to the Delawavised Uniform
Limited Partnership Act or, to our knowledge, aagédral or New York State court or any Delaware taating pursuant to the
Delaware Revised Uniform Limited Partnership Actdquired for the sale of the Shares by Buck ardctimpliance by Buck with
all of the provisions of the Underwriting Agreemaiplicable to it, except for the registration unthe Securities Act of the Shares,
and such consents, approvals, authorizationstratjms or qualifications as may be required ursdate securities or Blue Sky laws
in connection with the purchase and distributiothef Shares by the Underwriters.

10. The Registration Statement has become effectiveruhe Securities Act, and the Preliminary Progpseetas filed on
September 27, 2012, and the Prospectus was fil&eptember 27, 2012, pursuant to Rule 424(b) ofitles and regulations of the
Commission under the Securities Act and, to our




knowledge, no stop order suspending the effects®oéthe Registration Statement has been issugoeeding for that purpose
has been instituted or threatened by the Commission

11. The Company is not an “investment company” witthie teaning of and subject to regulation underiredtment
Company Act of 1940, as amended.

12. To our knowledge, there are no contracts or agreehieetween the Company and any person grantifggrson the
right (other than as described in the ProspectdsfanRegistration Statement and other than righish have been waived or
satisfied) to require the Company to include argusées of the Company owned or to be owned by querson in the securities
registered pursuant to the Registration Statement.

We do not express any opinion herein concerninglamyother than the law of the State of New Yohe federal law of the United
States and the Delaware Revised Uniform Limitedrfeaship Act.

This opinion letter is rendered to you in connattidgth the above-described transaction. This apitétter may not be relied upon
by you for any other purpose, or relied upon byfuonished to, any other person, firm or corpomatidgthout our prior written consent.

Very truly yours,




Ryan Boone
Richard Dreiling
John Feray
John Flanigan
Susan Lanigan
Robert Ravener
David Tehle
Todd Vasos
Vince Volz

Specified Selling Stockholders

Schedule




Schedule ||

Registration Rights Agreement, dated July 6, 26@Tong Buck Holdings, L.P., Buck Holdings, LLC, CwliGeneral Corporation and the
Shareholders named therein

Management Stockholder's Agreement, as amendeel @atof July 6, 2007, among Dollar General CotpmraBuck Holdings, L.P. and
Susan Lanigan

Management Stockholder's Agreement, as amendeel @atof July 6, 2007, among Dollar General CotpmraBuck Holdings, L.P. and
David Tehle

Management Stockholder's Agreement, as amendeeld danuary 21, 2008, among Dollar General CorforaBuck Holdings, L.P. and
Richard Dreiling

Management Stockholder's Agreement, as amendeel dcember 19, 2008, among Dollar General CornporaBuck Holdings, L.P. and
Todd Vasos

Management StockholderAgreement, as amended, dated August 28, 2008)@Bwllar General Corporation, Buck Holdings, LaRd Johi
Flanigan

Management Stockholder's Agreement, as amendeell datgust 28, 2008, among Dollar General Corponaduck Holdings, L.P. and
Robert Ravener

Shareholders’ Agreement of Dollar General Corporgtdated November 9, 2009
Limited Partnership Agreement of Buck Holdings, ..dated July 6, 2007

Indemnification Agreement, dated July 6, 2007, aghBock Holdings, L.P., Dollar General Corporati&mhlberg Kravis Roberts & Co L.P.
and Goldman, Sachs & Co.

Share Repurchase Agreement, dated September 25, I#&tveen Buck Holdings, L.P. and Dollar Genermaipgdration
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Exhibit B-2

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

We have acted as counsel to Dollar General Corporad Tennessee corporation (the “Company”) arBluck Holdings, L.P., a
Delaware limited partnership, in connection witk thurchase by you of an aggregate of 36,000,00@sli#ne “Shares”) of Common Stock,
par value $0.875 per share (the “Common Stock™)hefCompany from certain selling stockholdershef €Company (the “Selling
Stockholders”), pursuant to the Underwriting Agresindated September 27, 2012 (the “Underwritingeggrent”)among the Company, tl
Selling Stockholders and you.

We have not independently verified the accuracypmeteness or fairness of the statements madelodied in the Registration
Statement on Form S-3 (File No. 333-165800) (thediBtration Statement”) filed by the Company uritterSecurities Act of 1933, as
amended (the “Securities Act”), the Company’s peasps dated March 31, 2010 (the “Base Prospectas'jupplemented by the prospectus
supplement dated September 27, 2012 (togetherthétBase Prospectus, the “Prospectus”), filed byGbmpany pursuant to Rule 424(b) of
the rules and regulations of the Securities anchixge Commission (the “Commission”) under the SdesrAct, the Companyg' preliminary
prospectus supplement dated September 27, 2012Rthkkminary Prospectus Supplement” and, togettidr the Base Prospectus, the
“Preliminary Prospectus”), filed by the Company quant to Rule 424(b) of the rules and regulatidrtte Commission under the Securities
Act, the free writing prospectus listed on Schedulgereto (such scheduled free writing prospedbgether with the Prospectus,




the “Pricing Disclosure Package”), or in the Compamnnual Report on Form 10-K for the fiscal yemded February 3, 2012, the
Company’s Definitive Proxy Statement on Schedula fikkd on April 5, 2012, the Company’s Quarterlgport on Form 10-Q for the
quarters ended May 4, 2012 and August 3, 2012 tmpany’s Current Reports on Form 8-K filed witke thommission on March 19, 2012,
March 22, 2012, March 26, 2012, April 2, 2012, Ag8, 2012, June 4, 2012, June 11, 2012, July B2 2Quly 17, 2012 and September 27,
2012, and the description of the Common Stock éoetain the Company’s Form 8-A filed on Novembe809 (collectively, theExchang:
Act Documents”), each as filed under the Securlieshange Act of 1934, as amended, and incorpomtddemed incorporated in the
Prospectus, and we take no responsibility therefarept as and to the extent set forth in numbpagagraph 3 of our opinion letter to you
dated the date hereof.

In connection with, and under the circumstancesiegige to, the offering of the Shares, we partitgal in conferences with certain
officers and employees of the Company, represeetatf Ernst & Young LLP, representatives of Bak#nelson, Bearman, Caldwell &
Berkowitz, PC, your representatives and your colunste course of the preparation by the Compdrth® Registration Statement, the
documents comprising the Pricing Disclosure Pacleagkthe Prospectus and also reviewed certainds@d documents furnished to us, or
publicly filed with the Commission, by the Compaag, well as the documents delivered to you atlibsrg. Based upon our review of the
Registration Statement, the Pricing Disclosure Bgekthe Exchange Act Documents and the Prospectuparticipation in the conferences
referred to above, our review of the records armideents as described above, as well as our unddistpof
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the U.S. federal securities laws and the experigrechave gained in our practice thereunder:

(i)

(ii)

we advise you that each of the Registration Stat¢nas of its effective date under the Securities And the Prospectus,
of September 27, 2012, appeared, on its face, &ppeopriately responsive, in all material respectshe requirements of
the Securities Act and the applicable rules andlegipns of the Commission thereunder, exceptithadich case we expre
no view with respect to the financial statementstber financial or accounting data containednprporated or deemed
incorporated by reference in, or omitted from thegRtration Statement, the Prospectus or the ExgghAct Documents;
and

nothing has come to our attention that causes hslieve that (a) the Registration Statement (iiclg the Exchange Act
Documents incorporated or deemed incorporated fleyenece therein and the Prospectus deemed to & thpreof), as of
September 27, 2012, contained any untrue statesh@niaterial fact or omitted to state any matdeat required to be
stated therein or necessary in order to make #ieraents therein not misleading, (b) the Pricingcldisure Package, as of
the time of the pricing of the offering of the Séson September 27, 2012, contained any untruengtat of a material fact
or omitted to state any material fact necessanrdier to make the statements therein, in the bflite circumstances under
which they were made, not misleading, or (c) thespectus (including the Exchange Act Documentsripmated
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or deemed incorporated by reference therein), &pfember 27, 2012 or as of the date hereof, io@at®r contains any
untrue statement of a material fact or omittedroite to state any material fact necessary in armenake the statements
therein, in the light of the circumstances undeicWhihey were made, not misleading, except thaéxpress no belief in al
of clauses (a), (b) or (c) above with respect fthancial statements or other financial or actimgndata contained in,
incorporated or deemed incorporated by referenceriomitted from the Registration Statement, theifg Disclosure
Package, the Prospectus or the Exchange Act Dodamen

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

Very truly yours,




Schedule

Free Writing Prospectus

1. Free Writing Prospectus, dated September 27, 2Glflled under Rule 433 with the U.S. Securitied BRchange Commission on
September 27, 2012.




Exhibit C

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

We have acted as counsel to Dollar General Coriporad Tennessee corporation (“Dollar General'her tCompany”), in
connection with the Underwriting Agreement, purduarwhich the Selling Stockholders propose to tethe Underwriters an aggregate of
36,000,000 shares (the “Securities”) of the Com{zw$§.875 par value common stock (the “Common Sfoglrsuant to the Underwriters’
commitment to purchase the Securities.

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

For purposes of the opinions expressed below, we Aasumed that all signatures (other than thosspoésentatives of Dollar
General) on all documents submitted to us are gentiat all documents submitted to us as origiasdsauthentic; that all documents
submitted to us as certified copies, telecopigshmtocopies conform to the originals of such doautsiewvhich themselves are authentic; that
the Underwriting Agreement and the Share RepurcAgseement have been duly authorized, executedlalivkered by each party thereto
other than Dollar General; that any natural pergxezuting any document have legal capacity toogausd that all public records reviewed
are true and complete. We have further assumeéldoutiinvestigation, that the representations aadanties contained in the Underwriting
Agreement pertaining to factual matters are truk@nrect as set forth therein; and that any ¢eatié, representation or document that we
have received from any governmental authority gmshuvhich we have relied and which was given oeda&arlier than the date of this letter
continues to remain accurate, insofar as relewatite opinions contained herein, from such eadéte through and including the date hereof.

With respect to the assumptions set forth hereimabio the course of our representation of Dollan&al, we have not discovered
any condition or fact which would lead us to bedigkiat our reliance upon such assumptions is rgoreable.

For purposes of giving this letter, we have examhisgch corporate records of Dollar General, cedtéis of public officials,
certificates of appropriate officials of Dollar Gaal, and such other documents, and have madersyohies, as we have deemed relevant as
a basis for the opinions set forth herein. Inibgsiertain of the opinions expressed herein on koowledge,” or matters with respect to
which we are “aware,” the words “our knowledge™aware” signify that, in the course of our represgion of Dollar General as aforesaid,
no information has come to our attention which digen us actual knowledge that any such opinioasat accurate or that any of the
documents, certificates and information on whichhaee relied in expressing any such opinions atérne and




complete in all material respects. The phrase kmawledge” and the term “aware” are each limitedhie actual knowledge of the lawyers
within our firm who participate in our representatiof Dollar General. The phrases “set forth fidgscribed in,” “contained in” or words of
similar import, when used in reference to inforroatcontained in either the Registration Statemetiti@ Prospectus, includes information

that is appropriately incorporated by reference sich document pursuant to Commission rules andatons.

We have participated in the preparation of the Regfion Statement, the Disclosure Package anBribepectus.

Based upon and subject to the foregoing and ther @ssumptions and qualifications set forth heiiein,our opinion that as of the

date hereof:

1.

Dollar General has been duly incorporated andliglyaexisting as a corporation and in good stagdimder the laws of the state of
Tennessee, with the requisite corporate power atlbéty to own, lease and operate its propertiesta conduct its business as
described in the Registration Statement, DiscloBagkage and the Prospectus.

Each of the entities listed dxhibit A to this Opinion Letter (each a “Subsidiary” andledlively, the “Subsidiaries”) has been duly
incorporated or organized and is validly existimgl & in good standing under the laws of the jucisoh of its incorporation or
formation, and has the requisite corporate powdraarthority to own, lease and operate its propedie to conduct its business
(either individually or as a part of Dollar Genésalverall business) as described in the DiscloRaekage and the Prospectus.

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

Dollar General’s authorized equity capitalizatisras set forth in the Disclosure Package and thgpectus under the caption
“Description of Capital Stock.” The issued andstamding capital stock of Dollar General conformsli material respects to the
description thereof in the Registration Statemiat,Disclosure Package and the Prospectus undeaftien ‘Description of Capits
Stock” and the Common Stock conforms in all matedapects to the description thereof in the Regfisin Statement, the
Disclosure Package and the Prospectus under thiertdpescription of Capital Stock”. All shares @ommon Stock outstanding
(including the Securities being sold by the SellBtgckholders) have been duly authorized and waigdued, are nonassessable and,
to our knowledge, were fully paid.




All of the outstanding shares of capital stock wnership interests of each of the Subsidiaries laesn duly authorized and validly
issued and are fully paid and nonassessable, aody tknowledge, except as disclosed in the Regjistr Statement, the Disclosure
Package and the Prospectus, are owned by Dollagr@ledirectly, or indirectly through one of the ettsubsidiaries, free and clea
any perfected security interest, or any other sgcimterest, lien, adverse claim, equity or otbacumbrance.

Holders of outstanding Common Stock are not endtiibepreemptive or similar rights that entitle dll wntitle any person to acquire
or subscribe for the Securities, and no such righist as of the Closing Date. Except as desciiibdige Registration Statement, the
Disclosure Package and the Prospectus, to our ledge| Dollar General does not have outstandingptigns, warrants or other
rights to purchase, agreements or other obligatiomssue, or rights to convert any obligation® iat exchange any securities for,
shares of its Common Stock or other ownership é@stsrin the Company.

The statements set forth in the Preliminary Prospseand the Prospectus under the caption “Deseonijatf Capital Stock —
Tennessee Anti-Takeover Statutes,” insofar as statements constitute matters of law, summariésgafl matters, the Company’s
charter or bylaw provisions, documents, or legalotusions, have been reviewed by us and fairlygareand summarize, in all
material respects, the matters referred to therein.

Neither the execution, delivery or performance ll& General of the Underwriting Agreement and $frare Repurchase
Agreement nor compliance by Dollar General withapelicable provisions thereof: (a) conflicts oflwonflict with or constitutes ¢
will constitute a breach of the charter or bylaasdther applicable organizational documents) ofddd@seneral or the Subsidiaries;
or (b) violates or will result in any violation afy existing law, statute or regulation (assumioigpgliance with all applicable state
foreign securities and/or “Blue Sky” laws) or amjimg, judgment, injunction, order or decree of ethive have knowledge, any of
the Subsidiaries or any of their respective progeidr assets, except as would not reasonablyfected to result, individually or in
the aggregate, in a Material Adverse Effect.

The execution and delivery by Dollar General aredfghrformance of its obligations under the UndemgiAgreement and the
Share Repurchase Agreement does not require asgrepmpproval, authorization or other order ofegistration, qualification or
filing with, any court, regulatory body, adminigixe agency or other governmental body, agencyffaria (except such as has been
obtained or is required under the Securities Auad, a




10.

11.

except for compliance with the securities or “Bliey” laws of various state and foreign jurisdicsamd the listing of the Securities
on the New York Stock Exchange).

The Underwriting Agreement has been duly authorieedcuted and delivered by Dollar General.

The Share Repurchase Agreement has been duly engithoexecuted and delivered by the Company anstitotes a valid and
binding agreement of the Company enforceable ior@emce with its terms, except to the extent th&dreement thereof may be
limited by bankruptcy, insolvency, reorganizatiarother laws affecting enforcement of creditorghtis or by general equitable
principles.

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

(@)

(b)

(©)

(d)

The Underwriters are duly organized and validlysgrg corporations in good standing in their respecstates of
incorporation; are qualified to do business andmugood standing as foreign corporations in suates as is required by
applicable law; and have full corporate power amtth@rity to enter into and perform the obligatialescribed in the
Underwriting Agreement.

Each of the Underwriters has the legal power taagagn and to perform all transactions contemplatethe Underwriting
Agreement and is not prohibited by their respectivarters, certificates or articles of incorpomatiby-laws, policies or
boards of directors, or by any agreement to whiathgarties, or any of them, are bound, or by aatute, law, ordinance
regulation of the United States government or ¢f state, or by any injunction, order or decreerof eourt, administrative
agency or other governmental authority of any dtat® engaging and performing all transactions eoglated by the
Underwriting Agreement.

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

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




()

()
(9)

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

Dollar General and the Underwriters each will compith their respective obligations under the Undiiting Agreement.
The consummation of the transaction contemplatetthéyshare Repurchase Agreement will not rende€Ctirapany unab

to pay its debts as they become due in the usuase®f business and will not otherwise violateti®aci8-16-401(c) of the
Tennessee Business Corporation Act.

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

(@)

(b)

(©)

(d)

Our opinions as set forth herein are limited inr@fipects to the laws of the state of Tennesse¢harfdderal laws of the
United States of America. No opinion is given nelijgg the laws of any other jurisdiction exceptiwiespect to the matters
addressed in numbered paragraphs 2 and 3 of thisc@p.etter regarding the organization and go@hding of each
Subsidiary and the qualification of Dollar Geneaatl each Subsidiary.

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

With respect to the opinions set forth in numbegrathgraphs 2 and 3 of this Opinion Letter regardlrgorganization and
good standing of each Subsidiary and the qualiioadf Dollar General and each Subsidiary, we halied solely upon
certificates of existence and certificates of getathding and/or qualification to do business aglesive evidence as to st
matters, and we have assumed that such certificatesined accurate through the date hereof.

We express no opinion with respect to the registmatr qualification of the Securities under angtstsecurities or “Blue
Sky” laws or the securities laws of any foreigrigdiction.
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(e) This letter is strictly limited to those mattergesssly addressed herein. We express no opinitmarsy matter not
specifically stated to be and numbered above apamion.

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

Our opinions contained herein are rendered satetpnnection with the transactions contemplateceutite Underwriting
Agreement and may not be relied upon in any mabyp@ny Person other than the addressees herebfttvitexception of Fried, Frank,
Harris, Shriver & Jacobson LLP, counsel to the Unaiters, and Simpson Thacher & Bartlett LLP, ea€lwhom may rely upon this opinia
and any successor or assignee of any addressadal{ingcsuccessive assignees). Our opinions heret not be furnished to any Person,

except with our consent, or as may be requiredopjieable law or regulation, and may not be quatedtherwise included, summarized or
referred to in any publication or document, in wéhot in part, for any purposes whatsoever.

Very truly yours,




Opinion of Baker, Donelson, Bearman, Caldwell & Bewvitz, PC

Exhibit A
to

Subsidiaries

Jurisdiction of

Name Formation
Ashley River Insurance Company, h South Caroling
DC Financial, LLC Tennesse
DG Logistics, LLC Tennesse
DG Promotions, Inc Tennesse
DG Retall, LLC Tennesse
DG Strategic I, LLC Tennesse
DG Strategic I, LLC Tennesse
DG Strategic VI, LLC Tennesse
DG Strategic VII, LLC Tennesse
DG Strategic VIII, LLC Tennesse
DG Transportation, Inc Tennesse
DGC Holdings, LLC Delaware
DG eCommerce, LLC (f/k/a DG Strategic V, LL Tennesse
Dolgen I, Inc. Tennesse
Dolgen Il, Inc. Tennesse
Dolgen lll, Inc. Tennesse
Dolgen California, LLC (f/k/a DG Strategic IV, LL(C Tennesse
Dolgencorp of New York, Inc Kentucky
Dolgencorp of Texas, Ini Kentucky
Dolgencorp, LLC Kentucky
Dolgen Midwest, LLC (f/k/a DG Strategic Ill, LLC Tennesse
Dollar General Partnel Kentucky
Retail Property Investments, LL Delaware
Retail Risk Solutions, LL( Tennesse
South Boston FF&E, LL( Delaware
South Boston Holdings, In: Delaware
Sur-Dollar, L.P. California




Exhibit D

OPINION OF SELLING STOCKHOLDER COUNSEL
TO BE DELIVERED PURSUANT TO
SECTION 6(d)

1. The Selling Stockholder has full power, right amdtharity to sell, transfer and deliver the Sharmebé sold by such Selling
Stockholder and, upon the payment and transfeeogoiited by the Underwriting Agreement, the Undéens will acquire a security
entitlement (within the meaning of Section 8-102(#) of the New York UCC) with respect to such ®sasnd no action based on an adverse
claim (within the meaning of Section 8-105 of thewNYork UCC) may be asserted against the Undemsnitéth respect to such Shares.

2. The Underwriting Agreement and the Custody Agregraad Power of Attorney have been duly [authorigedecuted an
delivered by or on behalf of the Selling Stockholded the Custody Agreement is valid and bindinghenSelling Stockholder.

3. The sale of the Shares by the Selling Stockholddrtiae execution, delivery and performance by térfgy Stockholder of
the Underwriting Agreement will not breach or résala default under any indenture, mortgage, ddgecist, loan agreement or other
agreement or instrument to which the Selling Stotdidr is a party or bound, nor will such actionlate [the [Certificate of Incorporation /
Articles of Organization / Certificate of LimitecaRnership] or the [Bylaws / Operating or Limitedhility Company Agreement / Limited
Partnership Agreement] of the Selling Stockhold$aay law or any rule or regulation known to suclunsel to be applicable to the Selling
Stockholder or any order known to such counsekidday any court or governmental agency or bodyrtganirisdiction over the Selling
Stockholder or any of its properties.

4. No consent, approval, authorization, order, regigin or qualification of or with any court or gouenental agency or body
is required for the sale of the Shares by the r8eHtockholder and the compliance by the Sellimg!8tolder with all of the provisions of the
Underwriting Agreement, except for the registratiomer the Securities Act and the Exchange AchefShares, and such consents,
approvals, authorizations, registrations or quadiiions as may be required under state securitiBfue Sky laws in connection with the
purchase and distribution of the Shares by the tndters.

In rendering such opinion, such counsel may relyg#\to matters involving the application of lawsny jurisdiction other than the State of
[ « ] or the Federal laws of the United States, toektent they deem proper and specified in such opjnipon the opinion of other counse
good standing whom they believe to be reliablewahd are satisfactory to counsel for the Underwsitand (B) as to matters of fact, to the
extent they deem proper, on certificates of [resfima officers of] the Selling Stockholders and fpibfficials.




Exhibit E

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

| am general counsel to Dollar General Corporatiofiennessee corporation (the “Company”) and hepeesented the Company in
connection with the preparation, execution andveeji of the Underwriting Agreement, dated Septen#¥er2012, by and among the
Company, the Selling Stockholders named thereinGitigroup Global Markets Inc., Goldman, Sachs & @od KKR Capital Markets LLC,
as Representatives of the Underwriters listed imefale | to the Underwriting Agreement (the “Undgting Agreement”), and the
transactions contemplated thereby. Unless otheriniicated, capitalized terms used but not defmer@in shall have the respective
meanings set forth in the Underwriting AgreemethisTopinion is furnished to you pursuant to the emditing Agreement.

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

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

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

The statements made in the Company’s Quarterly Repd=orm 10-Q for the period ended August 3, 20d&er the headind-tgal
Proceedings” contained in Part I, Item 1 thereid ancorporated by reference in each of the Pralamyi Prospectus, dated September 27,
2012 and the Prospectus, dated September 27, @igtjtute accurate summaries of the matters desttherein in all material respects.

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

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

This opinion letter is rendered to you solely imgection with the above described transactionssgad of the date hereof. This
opinion letter may not be relied upon by you foy ather purpose, or relied upon by, or furnishedatty other person, firm or corporation
without my prior written consent. | assume no aofifign to update or supplement the opinion exprebseein to reflect any facts or
circumstances that may hereafter come to my atterti any change in laws that may hereafter occur.




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

October 3, 2012

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 Cotjporaa Tennessee corporation (the “Company”)annection with the offering
of shares of the Company’s common stock, $0.87¥valae per share (“Common Stock”) pursuant to theldswriting Agreement dated
September 27, 2012 between Citigroup Global Markets Goldman, Sachs & Co. and KKR Capital Markdt€, as representatives of the
underwriters named therein (the “Underwritersg trersons named in Schedule 1l thereto (the “Spfihareholders”) and the Company (the
“Underwriting Agreement”). The Underwriting Agreemt provides for the purchase by the Underwritéi260000,000 shares of the
Company’'s Common Stock (the “Firm Shares”) andhatoption of the Underwriters, up to 5,400,000itaigal shares of Common Stock
(the “Option Shares” and, collectively with theriShares, the “Shares”). The Shares are to beedfand sold by the Selling Shareholders
pursuant to a prospectus supplement, dated Sept@np2012 (the “Prospectus Supplement”) and tlltermpanying base prospectus dated
March 31, 2010 (the “Base Prospectus” and collettiwith the Prospectus Supplement, the “Prosp8&ctiiat form part of the Company’s
effective registration statement on Form S-3 (Rite 333-165800) (the “Registration Statement”)diley the Company with the Securities
and Exchange Commission under the Securities At988, 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 fherbasis for the opinions hereinafter set forthmhbking such examination and rendering
the opinion set forth below, we have assumed thagth document submitted to us is accurate amplade; (ii) each such document that is
an original is authentic; (iii) each such documtbat is a copy conforms to an authentic origina); 4ll 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 dgpzanatural persons and that each party to theichents we have examined or relied on
(other




than the Company) has the legal capacity or authand has satisfied all legal requirements thatsguplicable to that party to the extent
necessary to make such documents enforceable af@hparty. Finally, as to matters of fact mateto this opinion, we have relied upon
statements and representations of representatitke €ompany and public officials.

This opinion is limited to the Tennessee Businesp@ration Act and the federal laws of United SfaitEAmerica. Without limiting
the generality of the foregoing, we express no iopimvith respect to state securities or “Blue Slayvs.

Based upon the foregoing, and subject to the assomsp 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, ancassime no obligation to advise you after the dateof of facts or circumstances
that come to our attention or changes in law tleatiowhich could affect the opinions contained rerd his opinion is being rendered for
benefit of the Company in connection with the nrateddressed 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 “Legaltdfat in the Prospectus Supplement. In
giving this consent, we do not admit that we arthiwithe category of persons whose consent is redjly Section 7 of the 1933 Act or the
Commission’s rules and regulations.

Very truly yours,

/sIBAKER, DONELSON, BEARMAN, CALDWELL & BERKOWITZP.C.




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

The expenses in connection with the issuance atdidition of 36,000,000 shares of common stocRaifar General Corporation at a
public offering price of $51.75per share, registered pursuant to Registratior®tnt on Form S-3, as amended (Registration Ne. 333
165800) filed on March 31, 2010, other than undging discounts and commissions, are set fortinénfollowing table. All amounts are
estimated except the Securities and Exchange Caiomigegistration fee.

Securities and Exchange Commission Registratior $ 245,52!
Accounting Fees and Expens 40,00(
Printing Expense 50,00(
Legal Fees and Expens 160,00(
Blue Sky Fees and Expens 5,00(
Miscellaneous Expenses 10,00(

Total $ 515,52!




