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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securitiesdehange Act of 1934

Date of Report (Date of Earliest Event Report&Hcember 6, 2011

Dollar General Corporation

(Exact name of registrant as specified in its arart

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

Registrant’s telephone number, including area c(&lE5) 855-4000

Not Applicable
Former name or former address, if changed sintedpsrt

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

O Written communications pursuant to Rule 425 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?ll) under the Exchange Act (17 CFR 240.14d-2(b))
O

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




Item 1.01 Entry into a Material Definitive Agreement.

On December 6 , 201 1, Dollar General Corporatibe “Company”) entered into an Underwriting Agreerh(the “Underwriting
Agreement”), dated as of December 6 , 201 1, wétitain selling shareholders, including Buck HotginL.P. (“Buck Holdings” and,
collectively, the “Selling Shareholders”), Citigim@Global Markets Inc., Goldman, Sachs & Co., KKRpita Markets LLC, Barclays Capital
Inc. and J.P. Morgan Securities LLC (the “Represtves”, and together with the other underwriteamed in Schedule | thereto the
“Underwriters”) with respect to a registered undeften public offering of 25,000,000 shares of @@mpany’s common stock, $0.875 par
value per share (the “Common Stock”), at a pubfiierong price of $39.00 per share, to be sold ey $elling Shareholders. The Underwriting
Agreement grants the Underwriters a 30-day optiopurchase up to an additional 3,750,000 shar€oofmon Stock from Buck Holdings.
On December 7, 201 1, the Representatives edtifie Company that they elected to exercise ttierofo purchase an additional 3,750,000
shares of Common Stock from Buck Holdings. Thesdary offering was completed on December 12, 2011.

The sale of the Common Stock by the Selling Shdden® was made pursuant to the Company’s Registr&iatement on Form S-3
(Registration No. 333-165800) (the “Registratioat&ment”), including a prospectus supplement dBetember 6 , 201 1 (the “Prospectus
Supplement”) to the prospectus contained thereieddslarch 31, 2010 (the “Base Prospectus”), filgdhe Company with the Securities and
Exchange Commission, pursuant to Rule 424(b)(7eutite 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 amotribution obligations and other terms and condgi customary in agreements of this

type.

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

Iltem 8.01 Other Events.

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

(i) the opinion of counsel with respect to theiddy of the Common Stock sold in the offering (Exh5.1 to this Current Report on Form 8-
K), and (iii) certain information relating to Paltltem 14 “Other Expenses of Issuance and Distidn” of the Registration Statement
(Exhibit 99.1 to this Current Report on Form 8-K).

As part of its previously announced share repurelpasgram, pursuant to the Share Repurchase Agradimagveen the Company
and Buck Holdings, dated December 4, 2011, whichfiled as Exhibit 10.3 to the Company’s Quarté&thport on Form 10-Q for the period
ended October 28, 2011, concurrent with the closirthe secondary offering, the Company purchas@ti{637 shares of Common Stock
from Buck Holdings, L.P. for $37.635 per share, athiepresents the price to the public in the seagndffering less underwriting discounts
and




commissions. The share repurchase from Buck Hggdwas funded with $185 million in borrowings untteg Company’s senior secured
asset-based revolving credit facility.

Item 9.01 Financial Statements and Exhibits.
(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:December 12, 201 DOLLAR GENERAL CORPORATION

By: /sl Susan S. Lanigz

Susan S. Laniga
Executive Vice President and General Cou




Exhibit No. Description of Exhibit

1.1 Underwriting Agreement, dated as of December 61, 2ZQamong the Company, the selling stockholdansed therein,
Citigroup Global Markets Inc., Goldman, Sachs & ,@KR Capital Markets LLC, Barclays Capital Inc.2JMorgan
Securities LLC and the other underwriters namedeihe

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

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

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

(Registration No. 3z-165800).




Exhibit 1.1
EXECUTION VERSION
Underwriting Agreement

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

New York, New Yorl
December 6, 20!

Citigroup Global Markets Inc.
Goldman, Sachs & Co.

KKR Capital Markets LLC
Barclays Capital Inc.

J.P. Morgan Securities LLC

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

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

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

Ladies and Gentlemen:

The persons named in Schedule Il hereto (the ft8e#itockholders”) propose to sell to the severdemnriters named in
Schedule | hereto (the “Underwriters”), for whorruyphe “Representatives”) are acting as represgatt 25,000,000 shares of common
stock, $0.875 par value (“Common Stock”) of DolBeneral Corporation, a corporation organized utiteetaws of Tennessee (the
“Company”) (said shares to be sold by the Sellitackholders collectively being hereinafter callbd tUnderwritten Securities”). Buck
Holdings, L.P. also proposes to grant to the Undégve an option to purchase up to 3,750,000 autthdi shares of Common Stock (the
“Option Securities;” the Option Securities, togettdth the Underwritten Securities, being hereiaaftalled the “Securities”). The use of the
neuter

(1) Plus an option to purchase from Buck Holdings, lwgto 3,750,000 additional Securities.




in this Agreement shall include the feminine andsaudine wherever appropriate. Any reference heiethe Registration Statement, the E
Prospectus, any Preliminary Prospectus or the Bobsp shall be deemed to refer to and include dlsardents incorporated by reference
therein pursuant to Iltem 12 of Form3Swvhich were filed under the Exchange Act on oobethe Effective Date of the Registration Statetr
or the issue date of the Base Prospectus, anyritmaliy Prospectus or the Prospectus, as the cagbanand any reference herein to the
terms “amend,” “amendment” or “supplement” withpest to the Registration Statement, the Base Pcaspeany Preliminary Prospectus or
the Prospectus shall be deemed to refer to anddadhe filing of any document under the Exchangeatter the Effective Date of the
Registration Statement or the issue date of the Basspectus, any Preliminary Prospectus or thepPotus, as the case may be, deemed to
be incorporated therein by reference. Certain sarsed herein are defined in Section 21 hereof.

In connection with the offering of the SecuritiBsick Holdings, L.P. and the Company have enteradthre Share
Repurchase Agreement, dated December 4, 2011 $tiré Repurchase Agreement”), pursuant to whiclk Bioddings, L.P. has agreed to
sell to the Company, and the Company has agrepdraihase from Buck Holdings, L.P. on the ClosingeD5915,637 shares of Common
Stock (the “Concurrent Share Repurchase”) at ahase price equal to the price per share set for8ection 2(a) hereof. The Concurrent
Share Repurchase is conditioned upon the consummeattithe offering of the Securities pursuant g #hgreement and other terms and
conditions set forth in the Share Repurchase Ages¢m

1. Representations and Warranties
0] The Company represents and warrants to, and agitesach Underwriter as set forth below in thison 1.
€)) The Company meets the requirements for use of FBwnder the Act and has prepared and filed with t

Commission an automatic shelf registration statapraendefined in Rule 405 (file number 333-165880Form 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, dictuany amendments thereto filed prior to the Hxea 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 prospectugiipents relating to the Securities, each of whia$ previously been furnished
to you. The Company will file with the Commissiariinal prospectus supplement relating to the Sgéesiin accordance with Rule
424(b). As filed, such final prospectus supplengdrail contain all information required by the /etd the rules thereunder, and,
except to the extent the Representatives shaleagreriting to a modification, shall be in all stantive respects in the form
furnished to you prior to the Execution Time orthie extent not completed at the Execution Timall glontain only such specific
additional information and other changes (beyorad tlontained in the Base Prospectus and any Pngligni
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Prospectus) as the Company has advised you, pribetExecution Time, will be included or made #ier The Registration
Statement, at the Execution Time, meets the remeints set forth in Rule 415(a)(1)(x). The initidfective Date of the Registration
Statement was not earlier than the date three yedose the Execution Time.

The Company will provide you a Canadian “wrap-aidiufthe “Canadian Offering Memorandunf9r use in distribution o
the Preliminary Prospectus and the Prospectusrtadian Persons. Insofar as they relate to offessiles of Securities in Canada
references herein to the Preliminary Prospectugfa@rospectus shall include the Canadian Offdviaghorandum.

(b) On each Effective Date, the Registration Staterdehtand 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 Securitiegparehased, if such date is not
the Closing Date (a “settlement date”), the Proametand any supplement thereto) will, comply imadterial respects with the
applicable requirements of the Act and the Exchakgeand the respective rules thereunder; on edfelttive Date and at the
Execution Time, the Registration Statement didamat will not contain any untrue statement of a migtéact or omit to state any
material fact required to be stated therein or semey in order to make the statements therein msdeading; and on the date of any
filing pursuant to Rule 424(b) and on the Closingtéand any settlement date, the Prospectus (&gstth any supplement thereto)
will not include any untrue statement of a matefiaak or omit to state a material fact necessarier to make the statements
therein, in the light of the circumstances undeicWwhhey were made, not misleading; providédwever, that the Company makes
no representations or warranties as to the infaomatontained in or omitted from the Registratidgat&ment, or the Prospectus (or
any supplement thereto) in reliance upon and ifiararity with information furnished in writing to ¢hCompany by or on behalf of
any Underwriter through the Representatives smadiji for inclusion in the Registration Statementtee Prospectus (or any
supplement thereto), it being understood and agfesidhe only such information furnished by anyderwriter consists of the
information described as such in Section 8 hereof.

(c) () The Disclosure Package and the price to thdiguhe number of Underwritten Securities and tienber of
Option Securities to be included on the cover pEdghe Prospectus, when taken together as a winoléiia each Issuer Free Writing
Prospectus (including without limitation, any ragltbw that is a free writing prospectus under R@I&)4vhen taken together as a
whole with the Disclosure Package and the pridaegublic, the number of Underwritten Securitind the number of Option
Securities to be included on the cover page oPtlospectus, does not contain any untrue statementaterial fact or omit to state
any material fact necessary in order to make thteistents therein, in the light of the circumstanasger which they were made, not
misleading. The preceding sentence does not ap@tatements in or omissions from the
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Disclosure Package or any Issuer Free Writing Rratsis based upon and in conformity with writterornfation furnished to the
Company by any Underwriter through the Represemtstspecifically for use therein, it being undesstand agreed that the only
such information furnished by or on behalf of anydeérwriter consists of the information describedwach 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 &at (whether such amendment was by post-effectiveralment, incorporated
report filed pursuant to Sections 13 or 15(d) &f Bxchange Act or form of prospectus), and (iiijh&t Execution Time (with such
date being used as the determination date for pegof this clause (iii)), the Company was or sstee case may be) a “well-known
seasoned issuer” as defined in Rule 405. NeitfteeCompany nor any person acting on its behalh{wihe meaning, for this clause
only, of Rule 163(c)) made any offer relating te ecurities before the filing of the Registrat®tatement, whether or not in
reliance on the exemption in Rule 163.

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

® Each Issuer Free Writing Prospectus does not iecluny information that conflicts with the infornwticontained
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 Umdéer through the
Representatives specifically for use therein, ingeinderstood and agreed that the only such irdton furnished by or on behalf
any Underwriter consists of the information desgdilas such in Section 8 hereof.

(9) The Company has been duly incorporated and islyadiisting as a corporation in good standing urterlaws
of the State of Tennessee with full corporate pcavet authority to own or lease, as the case magrukto operate its properties and
conduct its business as described in the DiscldBaokage and the Prospectus. The Company is dalifigd to do business as a
foreign corporation and is in good standing underlaws of each jurisdiction which requires suchlification, except where the
failure to do so would not reasonably be expeatedhtlividually or in the aggregate, have a matexitverse effect on the business,
properties, management, financial position, shddes’ 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 imratpd or organized, as the case may be, andiddyal
existing as an entity in good standing (to the ixtieat such concept is applicable to a particulasdiction) under the
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laws of the jurisdiction in which it is incorporater organized with full corporate power and auitigdo own or lease, as the case
may be, and to operate its properties and contkibusiness as described in the Disclosure Pacwdjehe Prospectus, and is duly
qualified to do business as a foreign corporati@mntnership or limited liability company, as theseanay be, and is in good standing
under the laws of each jurisdiction which requsash qualification, except in each case wherealieré to do so would not
reasonably be expected to, individually or in tggragate, have a Material Adverse Effect.

() All the outstanding shares of capital stock of esudbsidiary have been duly and validly authorized iasued and
are fully paid and nonassessable, and, excephasvate set forth in the Disclosure Package andPtbhspectus and except, in the
case of any foreign subsidiary, for directors’ éfyalg shares, all outstanding shares of capi@tlsof the subsidiaries are owned by
the Company either directly or through wholly owrsedbsidiaries, free and clear of any claims, li@nencumbrances, other than :
claims, liens or encumbrances arising under thef2my's Credit Agreement and ABL Credit Agreemeattedated as of July 6,
2007 (each, as amended).

)] There is no franchise, contract 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 rieeghin all material respects; and the
statements in the Preliminary Prospectus and tbgpectus under the headings “United States Febheaine and Estate Tax
Consequences to Non-U.S. Holders” and “Descriptio@apital Stock—Tennessee Anti-Takeover Statudes! the statements in
Part I, Item 3 of the Company’s Annual Report ommrd0-K for the fiscal year ended January 28, 2d%tfar as such statements
summarize legal matters, agreements, document®oeqdings discussed therein, are accurate ansufi@imaries of such legal
matters, agreements, documents or proceedingbrimagtrial respects.

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

)] The Share Repurchase Agreement has been duly emeithoexecuted and delivered by the Company andirem
in full force and effect in all material respectglaconstitutes a valid and binding agreement ofXbmpany enforceable in
accordance with its terms, except to the extentehBorcement thereof may be limited by bankruptegolvency, reorganization or
other laws affecting enforcement of creditors’ tighr by general equitable principles.

(m) The Company is not an “investment company” as @effiim the Investment Company Act of 1940, as ameénde

(n) No consent, approval, authorization, filing witharder of any court or governmental agency or biedgquired ir
connection with (i) the transactions contemplatecein and (ii) the execution, delivery and perfongce
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of the Share Repurchase Agreement, except suciivaesbieen obtained under the Act and the Exchangarmtsuch as may be
required under the federal and provincial secwriéevs of Canada or the blue sky laws of any jigtszh in connection with the
purchase and distribution of the Securities byldhderwriters in the manner contemplated hereiniarle Disclosure Package and
the Prospectus and such other approvals as haneobsned.

(0) Neither the execution, delivery and performancthefShare Repurchase Agreement, the sale of theite nor
the consummation of any other of the transacti@rsih contemplated nor the fulfillment of the terneseof will conflict with, result
in a breach or violation of, or imposition of angrl, charge or encumbrance upon any property etas$the Company or any of its
subsidiaries pursuant to, (i) the charter or bysl@fvthe Company or any of its subsidiaries, i§ terms of any indenture, contract,
lease, mortgage, deed of trust, note agreememt dgaeement or other agreement, obligation, canditovenant or instrument to
which the Company or any of its subsidiaries isgypor bound or to which its or their propertysisbject, 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, arbitratather authority having jurisdiction over ther@Gpany or any of its subsidiar
or any of its or their properties, except, in tse of clauses (ii) and (iii), where such conflicgach, violation or imposition would
not reasonably be expected to, individually ohi@ aggregate, have a Material Adverse Effect.

(p) No holders of securities of the Company have righthe registration of such securities under thgi&ration
Statement, except as described in the Disclosurkaga and the Prospectus or except, with respegrtain piggyback registration
rights which have been granted to certain employeebhave been waived or satisfied in connectidh thie offering of the
Securities.

(a) 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 wthik applicable accounting requirements of the Adtlzve been prepared in
conformity, in all material respects, with geneyaltcepted accounting principles applied on a stesi basis throughout the periods
involved (except as otherwise noted therein). Jimamary financial data set forth under the captf@wsnmary Historical Financial
and Other Data” in the Preliminary Prospectus Riespectus and Registration Statement fairly pteseall material respects, the
information included therein.

(9] Except as disclosed in the Disclosure PackagetenBitospectus (exclusive of any supplement thenetojction,
suit or proceeding by or before




any court or governmental agency, authority or bodgny arbitrator involving the Company or anyitefsubsidiaries or its or their
property is pending or, to the knowledge of the @any, threatened that would reasonably be expéctéadividually or in the
aggregate, have a Material Adverse Effect.

(s) Each of the Company and each of its subsidiariessaw leases all such properties as are necesstry tonduct
of its operations as presently conducted, exceprevhuch failure would not reasonably be expeagehdividually 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 chartar bylaws, (ii)
the terms of any indenture, contract, lease, mgegdeed of trust, note agreement, loan agreemenher agreement, obligation,
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, governmakimbdy, arbitrator or other
authority having jurisdiction over the Company ocls subsidiary or any of its properties, as applEaexcept, in the case of clauses
(i) and (iii), where such violation or default, eiee case may be, would not reasonably be expéztéudividually 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 resp@the audited consolidated financial statemantsschedules, if any, included in
the Disclosure Package and the Prospectus, arpandent public accountants with respect to the Gompvithin 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.

(w) The Company has filed all tax returns that are ireguo be filed or has requested extensions thi¢exaept in

any case in which the failure so to file would redsonably be expected to, individually or in tggragate, have a Material Adverse Effect)
and has paid all taxes required to be paid bydtary other assessment, fine or penalty leviechagdj to the extent that any of the foregoing
is due and payable, except for any such assessfimentr penalty that is currently being contestedood faith or as would not reasonably be
expected to, individually or in the aggregate, ha\Material Adverse Effect.

(x) Except as set forth in or contemplated in the Disgte Package and the Prospectus (exclusive digplement
thereto), no labor problem or dispute with the esyipes of the Company or any of its subsidiariestexr, to

7




the knowledge of the Company, is threatened or memti that would reasonably be expected to, indadigior in the aggregate, ha
a Material Adverse Effect.

) The Company and each of its subsidiaries self @sor maintains insurance covering, its propertipsrations,
personnel and businesses as the Company deemssalaqd customary for companies engaged in silmilsinesses 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 Disgte Package and the Prospectus (exclusive digmplement
thereto), the Company and its subsidiaries possEksenses, certificates, permits and other atitlations issued by all applicable
authorities necessary to conduct their respectininiesses, except for the failure to possess athedbregoing that would not
reasonably be expected to, individually or in tggragate, have a Material Adverse Effect, and eeitfie Company nor any such
subsidiary has received any notice of proceedialgging to the revocation or modification of anglicertificate, authorization or
permit which, individually or in the aggregatethi& 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 araiexkin accordance with management’s general aifépauthorizations; (ii)
transactions are recorded as necessary to perepagation of financial statements in conformityhagenerally accepted accounting
principles and to maintain asset accountabilify); §ccess to assets is permitted only in accordavith management’s general or
specific authorization; and (iv) the recorded acttabhility for assets is compared with the existisgets at reasonable intervals and
appropriate action is taken with respect to anfedihces. As of January 28, 2011, the last daté which such controls were
evaluated, the Company and its subsidiaries’ iaferantrols over financial reporting were effectauad there were no changes to the
Company and its subsidiaries’ internal control dugaincial reporting during the quarters ended Ap®i, 2011, July 29, 2011 and
October 28, 2011 that have materially affectedirerreasonably likely to materially affect, the Qamy’s internal control over
financial reporting. The Company and its subsidsmare not aware of any material weakness in thigrnal controls over financial
reporting.

(bb) The Company and its subsidiaries maintain “disaleswntrols and procedures” (as such term is définéule
13a-15(e) under the Exchange Act); such disclosongrols and procedures were effective as of OctdBe2011, and there have
been no changes in such disclosure controls armbguves since October 28, 2011.
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(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, thddgExchange Act or otherwise, stabilization onipalation of the price of any
security of the Company to facilitate the saleewate of the Securities.

(dd) Except for such matters that would not reasonablgxpected to, individually or in the aggregate/eha Material
Adverse Effect, neither the Company nor any ofGloenpany’s subsidiaries is in violation of any statany rule, regulation,
decision or order of any governmental agency oiylmydany court, domestic or foreign, relating te tise, disposal or release of
hazardous or toxic substances or relating to tbeeption or restoration of the environment or huregposure to hazardous or toxic
substances (collectively, the “Environmental Lawsiyns or operates any real property contaminaifdamy substance that is
subject to any Environmental Laws, is liable foy afif-site disposal or contamination pursuant tg BEnvironmental 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.

(e€) Neither the Company nor any of its subsidiariesuisently subject to any sanctions administerethieyOffice of
Foreign Assets Control of the U.S. Treasury Depantnf‘OFAC”); and the Company will not directly imdirectly use the proceeds
of the offering, or lend, contribute or otherwisak®a available such proceeds to any subsidiaryt y@nture partner or other person
or entity, for the purpose of financing the actestof any person currently subject to any U.Scsans administered by OFAC.

(ff) Neither the Company nor any of its subsidiariessusdained, since the date of the latest auditeth&iial
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 insurance, and since such date, theradideen any change in the
share capital or long-term debt of the Companyngrd its subsidiaries or any adverse change, gidanelopment involving a
prospective adverse change, in or affecting thinbss, properties, management, financial posisbareholders’ equity, results of
operations or prospects of the Company and itsidialoies, taken as a whole, in each case excege¢sgibed in the Disclosure
Package and the Prospectus or as would not, indillidor in the aggregate, reasonably be expectédte a Material Adverse
Effect.

(99) The Company and each of its subsidiaries have gaddnarketable title in fee simple to all real gdp and goot
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 ited@ries are held by them under valid, subsisting enforceable leases, except
such exceptions as are described in the Discld®ackage and the
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Prospectus or as would not, in the aggregate,dmmably 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, licenses hitimas, 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 necessatfidaronduct of their business, except as such wmatldeasonably be expected to,
individually or in the aggregate, have a MateridvArse Effect, and the Company and its subsidiaresot aware of any pending
threatened claim to the contrary or any pendinthaatened challenge by any other person to thsrigf the Company or its
subsidiaries with respect to the foregoing whi€ldeitermined adversely to the Company or its sudseas, would reasonably be
expected to, individually or in the aggregate, haMaterial 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 counsehe Underwriters in
connection with the offering of the Securities $bal deemed a representation and warranty by tinep@oy, as to matters covered thereby, to
each Underwriter.

(i) Except with respect to Section 1(ii)(g) which does apply to Buck Holdings, L.P. and Section 1i4)){vhich
does not apply to any Selling Stockholder othentBack Holdings, L.P., each Selling Stockholderespents and warrants to, and agrees
with, each Underwriter that:

@) Such Selling Stockholder is the record and berafmivner of the Securities to be sold by it hereurfcee and
clear of all liens, encumbrances, equities andndaand has full power and authority to sell iteriast in the Securities, and,
assuming that each Underwriter acquires its inténethe Securities it has purchased from suchrge$tockholder without notice of
any adverse claim (within the meaning of Sectidt08-of the New York Uniform Commercial Code (“UCE"®#ach Underwriter
that has purchased such Securities delivered o@ltisng Date to The Depository Trust Company deotsecurities intermediary
making payment therefor as provided herein, anditaa had such Securities credited to the secsidtieount or accounts of such
Underwriters maintained with The Depository Trusin@any or such other securities intermediary vélidracquired a security
entitlement (within the meaning of Section 8-102(@) of the UCC) to such Securities purchased loy sinderwriter, and no action
based on an adverse claim (within the meaning ofi@e8-105 of the UCC) may be asserted against such Umidlerwith respect t
such Securities.
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(b) The Share Repurchase Agreement has been duly emgithoexecuted and delivered by Buck Holdings, kil
constitutes a valid and binding agreement of Buokdihgs, L.P. enforceable in accordance with ite& except to the extent that
enforcement thereof may be limited by bankruptogplvency, reorganization or other laws affectinfpecement of creditors’ rights
or by general equitable principles.

(c) Certificates in negotiable form for such Selling&tholder’s Securities have been placed in custimydelivery
pursuant to the terms of this Agreement, under stdgly Agreement duly authorized (if applicable)e@xted and delivered by such
Selling Stockholder or its attorney-in-fact in ieem heretofore furnished to you (the “Custody Agrent”) with Wells Fargo
Shareowner Services, as Custodian (the “Custodi@img)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 andrithdeCustody Agreement, are not subject to tertiunady any acts of such
Selling Stockholder, or by operation of law, whetheg the death or incapacity of such Selling Stat#tlr 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 othenelad not occurred, regardless of whether ortmCustodian 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 woubthstitute or the
might reasonably be expected to cause or resuiniter the Exchange Act or otherwise, stabilizatiomanipulation of the price of
any security of the Company to facilitate the saleesale of the Securities.

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

® Neither the sale of the Securities being sold lphsselling Stockholder nor the consummation of atiyer of the
transactions herein contemplated by such Sellingl®ilder or the fulfilment of the terms hereofdiych Selling Stockholder will
conflict with, result in a breach or violation aof;, constitute a default under (i) any law or thgasizational documents of such
Selling Stockholder if such Selling Stockholden@ a natural person, (ii) the
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terms of any indenture or other agreement or instnt to which such Selling Stockholder or any sfitibsidiaries is a party or
bound or (iii) any judgment, order or decree amtile to such Selling Stockholder or any of its alibsies of any court, regulatory
body, administrative agency, governmental bodyrbitrator having jurisdiction over such Selling 8tbolder or any of its
subsidiaries.

(9) In respect of any statements in or omissions frieenRegistration 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 andforeoity with information furnished in writing tdve 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 wasémi&ach 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 saformation furnished by or on
behalf of any Selling Stockholder consists of &sme and any information relating to its holdinggCaimmon Stock.

(h) The sale of Securities by such Selling Stockhofesuant 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 SejjiBtockholder and delivered to the Representatvesunsel for the
Underwriters in connection with the offering of tBecurities shall be deemed a representation armanta 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 warra
herein set forth, the Selling Stockholders agreeesally and not jointly, to sell to each Undererjtand each Underwriter agrees,
severally and not jointly, to purchase from thdiSgIStockholders, at a purchase price of $37.635hare, the amount of the
Underwritten Securities set forth opposite such &maiter’'s name in Schedule | hereto.

(b) Subject to the terms and conditions and in reliarpan the representations and warranties herefiorgbt Buck
Holdings, L.P. hereby grants an option to the ssvV@nderwriters to purchase, severally and notlgjmup to 3,750,000 shares of the
Option Securities at the same purchase price @eeds the Underwriters shall pay for the UndetemiSecurities less an amount
share equal to any dividends or distributions deddy the Company and payable on the Underwrtsturities but not payable on
such Option Securities. Said option may be exedcis whole or in part at any time on or before3béh day after the date of the
Prospectus upon written or telegraphic notice leyRiepresentatives to Buck Holdings, L.P. settimthfthe number of shares of the
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Option Securities as to which the several Undeenssiire exercising the option and the settlemdst dhe maximum number of
Option Securities to be sold by Buck Holdings, lis’set forth in Schedule 1l hereto. The numbeD®pfion Securities to be
purchased by each Underwriter shall be the sanmptage of the total number of shares of the O@iecurities to be purchased by
the several Underwriters as such Underwriter islpasing of the Underwritten Securities, subjeuoh adjustments as you in your
absolute discretion shall make to eliminate angtfomal shares.

3. Delivery and Payment Delivery of and payment for the Underwritten @dtées and the Option Securities (if the
option provided for in Section 2(b) hereof shaNé&deen exercised on or before the third Businessibmediately preceding the Closing
Date) shall be made at 10:00 AM, New York City tima December 12, 2011, or at such time on sueh titte 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&ts or as provided in Section 9 hereof (suck datl time of delivery and payment for
the Securities being herein called the “ClosingeDiat Delivery of the Securities shall be madehie 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 b e&the Selling Stockholders to or upon the oafahe Selling Stockholders by wire
transfer payable in same-day funds to the accapasified by the Selling Stockholders. Deliventiod Underwritten Securities and the
Option Securities shall be made through the faediof The Depository Trust Company unless the &aprtatives shall otherwise instruct.

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

If the option provided for in Section 2(b) heregfeixercised after the third Business Day immedjigietceding the Closing
Date, Buck Holdings, L.P. will deliver the Optioe&urities (at its expense) to the Representatate338 Greenwich Street, New York, New
York, on the date specified by the Representa(usch shall be within three Business Days aftareise of said option) for the respective
accounts of the several Underwriters, against payimethe several Underwriters through the Repragimes of the purchase price thereof to
or upon the order of Buck Holdings, L.P. by wirartsfer payable in same-day funds to the accoustsfegdl 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@asitihall be conditioned upon receipt of,
supplemental opinions, certificates and letterdiommg as of such date the opinions, certificaad letters delivered on the Closing Date
pursuant to Section 6 hereof.
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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 Underwritexts th
@) Prior to the termination of the offering of the 8gties, the Company will not file any amendmenttof

Registration Statement or supplement (includingRrtespectus or any Preliminary Prospectus) to tmeBProspectus unless the
Company has furnished you a copy for your reviewrgo filing and will not file any such proposethandment or supplement
which shall be disapproved by the Representativesiptly after reasonable notice thereof. The Compaiti cause the Prospectus,
properly completed, and any supplement thereteftfildd in a form approved by the Representativiéls thhe Commission pursuant
to the applicable paragraph of Rule 424(b) withia time period prescribed and will provide evidesatsfactory to the
Representatives of such timely filing. The Compuaiilypromptly advise the Representatives (i) witea Prospectus, and any
supplement thereto, shall have been filed (if negl)iwith the Commission pursuant to Rule 424(p)ptomptly after it receives
notice thereof, of the time when any amendmentédRegistration Statement shall have been fildotoome effective, (iii) prompt
after it receives notice thereof, of any requestheyCommission or its staff for any amendmentefRegistration Statement, or for
any supplement to the Prospectus or for any additimformation, (iv) promptly after it receivestioe thereof, of the issuance by
the Commission of any stop order suspending thecgveness of the Registration Statement or ofrantice objecting to its use or
the institution or threatening of any proceedingtf@t purpose and (v) of the receipt by the Comprany notification with respect
to the suspension of the qualification of the Siiesrfor sale in any jurisdiction or the institoni or threatening of any proceeding
such purpose. The Company will use its best effiarjprevent the issuance of any such stop ordireosccurrence of any such
suspension or objection to the use of the Registr&tatement and, upon such issuance, occurrgnmeatioe of objection, to obtain
as soon as possible the withdrawal of such stogrardrelief from such occurrence or objectionuding, if necessary, by filing an
amendment to the Registration Statement or a ngistration statement and using its best effortsatee such amendment or new
registration statement declared effective as ssquracticable.

(b) If, at any time prior to the filingf the Prospectus pursuant to Rule 424(b), anytexaurs as a result of which t
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 circumstangeder which they were made or the circumstari@ss prevailing not misleading,
the Company will (i) notify promptly the Representas so that any use of the Disclosure Packagearage until it is amended or
supplemented; (ii) amend or
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supplement the Disclosure Package to correct satdnsent or omission; and (iii) supply any amendneersupplement to you in
such quantities as you 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 stateofemmaterial fact or omit to state any matefiaak necessary to make the
statements therein, in the light of the circumsésnender which they were made at such time, ndeadig, or if it shall be
necessary to amend the Registration Statemeng fikw registration statement or supplement thegeaius to comply with the Act
or the rules thereunder, the Company promptly @ithotify the Representatives of any such evaitp(epare 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 siarsor effect such compliance; (iii) use its befbrts to have any amendment to
the Registration Statement or new registratiorestant declared effective as soon as practicaliedier to avoid any disruption in
the use of the Prospectus; and (iv) supply anylsummted 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 thepFResentative
an earnings statement or statements of the Comgathits subsidiaries which will satisfy the prowiss of Section 11(a) of the Act
and Rule 158.

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

® The Company will arrange, if necessary, for thdijoation 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; provided that inexent shall the Company be obligated to qualifgddusiness in any jurisdiction
where it is not now so qualified or to take anyi@tthat would subject it to service of processtits, other than those arising out of
the offering or sale of the Securities, in anygdittion where it is not now so subject.
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(9) The Company will not, without the prior written @ant of each of Citigroup Global Markets Inc., Go#&h, Sach
& Co. and KKR Capital Markets LLC, offer, sell, domct to sell, pledge, or otherwise dispose ofdtly or indirectly, including the
filing (or participation in the filing) of a registtion statement with the Commission in respecbogstablish or increase a put
equivalent position or liquidate or decrease ae@agillivalent position within the meaning of Sectighof the Exchange Act, any ott
shares of Common Stock or any securities convertitib, or exercisable, or exchangeable for, shair€&mmon Stock; or publicly
announce an intention to effect any such transactay a period of 75 days after the date of thelé&hwriting Agreement, provided,
however, that the Company may (i) issue and sathi@on Stock (including pursuant to restricted staslards, restricted stock units
and upon the exercise of options) and grant edpased awards pursuant to any employee stock oplgon employee stock
incentive plan, employee stock ownership plan oplegree dividend reinvestment plan of the Compangfiact at the Execution
Time or described in the Prospectus, (ii) issue @om Stock issuable upon the conversion of secaritighe exercise of warrants
outstanding at the Execution Time and (iii) fileegistration statement or amendment to a registratiatement 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, uhddexchange Act or otherwise, stabilization onipalation of the price of any
security of the Company to facilitate the saleewate of the Securities.

0] The Company and the Selling Stockholders agreg(ithdhe Company will pay the costs and expendasing to
the following matters: (i) the preparation, pnirgior reproduction and filing with the Commissidrtlee Registration Statement
(including financial statements and exhibits thexe¢ach Preliminary Prospectus, the Prospectugacid Issuer Free Writing
Prospectus, and each amendment or supplement tf #mgym; (ii) the printing (or reproduction) andlidery (including postage, air
freight charges and charges for counting and paegagf such copies of the Registration Statemesath Preliminary Prospectus,
the Prospectus and each Issuer Free Writing Praspemnd all amendments or supplements to anyeofitas may, in each case, be
reasonably requested for use in connection witloffezing and sale of the Securities; (iii) to #sgent applicable, the preparation,
printing, authentication, issuance and delivergertificates for the Securities, including any spaon transfer taxes in connection
with the sale of the Securities (except as contategdlby Section 3 hereof); (iv) the printing (opn@duction) and delivery of this
Agreement, any blue sky memorandum and all othexesgents or documents printed (or reproduced) etidetled in connection
with the offering of the Securities; (v) to the ext applicable, the listing of the Securities om lew York Stock Exchange; (vi) any
registration or qualification of the Securities fiffer and sale under the securities or blue sk laf the several states (including
filing fees and the reasonable fees and expensasuosel for the Underwriters
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relating to such registration and qualification amdonnection with the preparation of the Blue Skyvey and any supplement
thereto); (vii) any filings required to be madewihe Financial Industry Regulatory Authority, Ift-INRA”) (including filing fees
and the reasonable fees and expenses of counskéfbinderwriters relating to such filings); (viihe transportation and other
expenses incurred by or on behalf of Company reptasives in connection with presentations to peatipe purchasers of the
Securitiesprovided , however , that the Underwriters shall be responsible f&58f the equivalent third party costs of any prévat
aircraft, if any, incurred by or on behalf of ther@pany in connection with such presentations;ttig)fees and expenses of the
Company'’s accountants and the fees and expensesia$el (including local and special counsel) fier Company and the Selling
Stockholders; and (x) all other costs and expeimegdent to the performance by the Company andstléng Stockholders of their
obligations hereunder that are not otherwise sipatlif provided for in this Section and (2) eacHli8g Stockholder will pay or
cause to be paid all costs and expenses incidé¢nhé tperformance of such Selling Stockholder'sgations hereunder which are not
otherwise specifically provided for in this Sectiamcluding (i) any fees and expenses of sepa@iasel retained by such Selling
Stockholder, (ii) such Selling Stockholder’s prterahare of the fees and expenses of the Custaidn(jii) all expenses and taxes
incident to the sale and delivery of the Shardsetsold by such Selling Stockholder to the Unddessihereunder. It is understood,
however, that the Company shall bear, and therge8tockholders shall not be required to pay eetmburse the Company for, the
cost of any other matters not directly relatinghte sale and purchase of the Shares pursuanstdgheéement, and that, except as
provided in this Section, and Sections 7 and 8dfetke Underwriters will pay all of their own cesand expenses, including the fees
of their counsel (other than fees and expensesfigubin this subsection (i), stock transfer taxesresale of any of the Shares by
them, and any advertising expenses connected wjtlofiers they may make, including, for the avoicaof doubt, the cost of
aircraft as specified in clause (viii) of this sabsgon (i).

) The Company agrees that, unless it has or shadl bbtained the prior written consent of the Repredives, and
each Underwriter, severally and not jointly, agreétt the Company that, unless it has or shall lehained, as the case may be, the
prior written consent of the Company, it has notiyand will not make any offer relating to the Séis that would constitute an
Issuer Free Writing Prospectus or that would otlieswonstitute a “free writing prospectus” (as dedi in Rule 405) required to be
filed by the Company with the Commission or retdibg the Company under Rule 433; provided thaptier written consent of th
parties hereto shall be deemed to have been giverspect of any Free Writing Prospectuses inclid&thedule 11l hereto and any
electronic road show. Any such free writing pragpe consented to by the Representatives or the&woyris hereinafter referred to
as a “Permitted Free Writing Prospectus.” The Camypagrees that (x) it has treated and will treathe case may be, each
Permitted Free Writing Prospectus as an Issuer\Ririieng Prospectus and (y) it has complied and @dimply, as the case may be,
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agrees,

with the requirements of Rules 164 and 433 applicabany Permitted Free Writing Prospectus, iniclgdn respect of timely filing
with the Commission, legending and record keeping.

(k) The Company agrees to pay the 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 doesapply to Buck Holdings, L.P., each Selling &toader
severally and not jointly, with the sevehadlerwriters that:

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

(b) If, at any time when a prospectus relating to theusities is required to be delivered under the (fatluding in
circumstances where such requirement may be satipfirsuant to Rule 172), any event relating td &edling Stockholder occurs
as a result of which the information specificallpyided by the Selling Stockholder in writing forclusion in the Prospectus as then
supplemented would include any untrue statemeatrofterial fact or omit to state any material famtessary to make the statem
therein, in the light of the circumstances undeicWithey were made at such time, not misleadingh Selling Stockholder prompt
will notify the Representatives and the Compangirof such event.

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

(d) Such Selling Stockholder will 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 participatioim 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 Stocksacurities convertible into, or exercisable, or
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exchangeable for, shares of Common Stock; or pylditnounce an intention to effect any such tratsacfor a period of 75 days
after the date of the Underwriting Agreement, pded, however, that the foregoing shall not appliydasactions relating to (a)
transfers of Common Stock or securities converiitie or exercisable or exchangeable for CommorlSf) if the Selling
Stockholder is an individual, (A) to an immediaéenily member or a trust formed for the benefit ofimmediate family member or
(B) by bona fide gift, will or intestacy, (ii) itte undersigned is a corporation, partnership cgrdthsiness entity (A) to another
corporation, partnership or other business entity is an affiliate (as defined under Rule 12b-thefExchange Act) of the
undersigned or (B) any distribution or dividencetquity holders of the undersigned as part of aildigion or dividend by the
undersigned (including upon the liquidation andsdistion of the undersigned pursuant to a planqofidation 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 receigtares of Common Stock upon the vesting of resttisteck awards or restricted
stock units in each case pursuant to employee ivgharis disclosed in the Prospectus and the kkadmsfer of shares of Common
Stock to the Company (i) deemed to occur upon #séless exercise of such options or (i) for thmpry purpose of paying the
exercise price of such options or for paying takecluding estimated taxes) due as a result obiecise of such options or as a
result of the vesting of such shares of CommonkStmcler such restricted stock awards or restristedk units; or (c) transfers of
Common Stock to the Company pursuant to the callipions of existing employment agreements andtgguant documents;
provided that in the case of any transfer or distion pursuant to clause (a), each donee, heiefloary or other transferee or
distributee shall sign and deliver a lock-up lettethe form of Exhibit A hereto; and provided, ther, that in the case of any transfer
or distribution pursuant to clause (a), (b) or {bat the undersigned provides at least two busidags’prior written notice to each
Citigroup Global Markets Inc., Goldman, Sachs & @od KKR Capital Markets LLC if the undersignedtoe recipient is required
to, or intends to voluntarily, file a report undgection 16 of the Exchange Act, reporting a reducih beneficial ownership of
Common Stock during the 75-day period referredbimva. For purposes of this Section 5(ii)(e), “intiag¢e family” means any
relationship by blood, marriage, domestic partnigreh adoption, not more remote than a first cousin

6. Conditions to the Obligations of the Underwriter§he obligations of the Underwriters to purchémse

Underwritten Securities and the Option Securitéessthe case may be, shall be subject to the agcafdbe representations and warranties on
the part of the Company and the Selling Stockhaldentained herein as of the Execution Time, tlesi@g Date and with respect to the
Company and Buck Holdings, L.P. only, any settlentiztte pursuant to Section 3 hereof, to the acguwhthe statements of the Company
and the Selling Stockholders made in any certifisggursuant to the provisions hereof, to the perdmice by the Company, Buck Holdings,
L.P. and the other Selling Stockholders of thespesctive obligations hereunder and to
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the following additional conditions, it being undtrod that with respect to any settlement dateyauntsto Section 3 hereof with respect to
Option Securities, such additional conditions shally apply to the Company and Buck Holdings, laRd not to any other Selling
Stockholder:

€)) The Prospectus, and any supplement thereto, harefied 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 sioer 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.

(b) The Company shall have requested and caused Sinipsamher & Bartlett LLP, counsel for the Compang an
certain of the Selling Stockholders, to have furaisto the Representatives their opinion and negassurance letter, dated the
Closing Date and addressed to the Representasivistantially in the forms set forth in ExhibitslBand B-2 hereto.

(c) The Company shall have requested and caused Ba#eelson, Bearman, Caldwell & Berkowitz, PC, spkcia
Tennessee counsel for the Company, to have fumhishthe Representatives their opinion, dated tbsi@y Date and addressed to
the Representatives, substantially in the fornfah in Exhibit C hereto.

(d) Selling Stockholders selling at least 98% of theusi#ies to be sold pursuant to this Agreement andny event
any Selling Stockholder selling shares of Commatistor gross proceeds in excess of $650,000, bha# 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 agtis 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 Sukani§an, the General Counsel of the Companyateh
furnished to the Representatives her opinion, déditedClosing 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, counseltfiar
Underwriters, such opinion or opinions, dated thesitg Date and addressed to the Representativistespect to the sale of the
Securities, the Registration Statement, the Disc®®ackage, the Prospectus (together with anylesuent thereto) and other rela
matters as the
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Representatives may reasonably require, and thep@oyrand each Selling Stockholder shall have fhetdgo such counsel such
documents as they request for the purpose of emathlem to pass upon such matters.

(9) The Company shall have furnished to the Represeesad certificate of the Company, signed by thaifhan &
Chief Executive Officer and the Executive Vice fdesat & Chief Financial Officer of the Company, éatthe Closing Date, to the
effect that:

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

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

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

(h) Each Selling Stockholder shall have furnished soRlepresentatives a certificate, signed by théngell
Stockholder, or appropriate representative of Smdling Stockholder, or by a power of attorney ehdf of the Selling Stockholde
dated the Closing Date, reasonably satisfactothigdrepresentatives that the representations andnti@s of such Selling
Stockholder in this Agreement that are not qualitiy materiality are true and correct in all materespects, and that the
representations and warranties of such SellingkBtder in this Agreement that are qualified by emiality 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 alseg@érformance 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 Representatatdhe
Execution Time a letter dated as of the Executionelin the form attached hereto as Annex | anti@ilosing Date and any
settlement date pursuant to Section 3 hereofter |etated
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as of the Closing Date and any settlement dataupatgo Section 3 hereof, in form and substandsfaatory to the Representatives,
containing statements and information of the typ&@marily included in accountants’ “comfort lefeto underwriters with respect
to the audited and unaudited financial statememdscartain financial information contained in theliinary Prospectus, the
Prospectus and the Registration Statement.

)] Subsequent to the Execution Time or, if earlieg,dates as of which information is given in the iRegtion
Statement (exclusive of any amendment thereoftlamdProspectus (exclusive of any supplement thgrétere shall not have been
(i) any change or decrease specified in the lettégtters referred to in paragraph (i) of thist8et6 or (ii) any change, or any
development involving a prospective change, inffiacting the business, properties, managementiahposition, shareholders’
equity or results of operations of the Company ismdubsidiaries taken as a whole, except as s#tifoor contemplated in the
Disclosure Package and the Prospectus (exclusimayohmendment or supplement thereto) the effeshath, in any case referred
to in clause (i) or (ii) above, is, in the sole gudent of the Representatives, so material and ae\as to make it impracticable or
inadvisable to proceed with the offering or delivef the Securities as contemplated by the Regjistr&tatement (exclusive of any
amendment thereof), the Disclosure Package andrthspectus (exclusive of any amendment or supplethereto).

(k) Subsequent to the Execution Time, there shall aet fbeen any decrease in the rating of any of tnepgany’s
debt securities by any “nationally recognized statal rating organization” (as defined for purposé Rule 436(g) under the Act) or
any notice given of any intended or potential daseein any such rating or of a possible changeyrsach rating that does not
indicate the direction of the possible change.

()] The Custody Agreement of each Selling Stockholtlall fiave been duly authorized (if applicable),cted and
delivered by such Selling Stockholder or its atéyrin-fact and is a valid and binding agreemergusth Selling Stockholder.

(m) Prior to the Closing Date, the Company and thergetockholders shall have furnished to the Repredives
such further information, certificates and docursext the Representatives may reasonably request.

(n) On or prior to the Execution Time, FINRA shall haxanfirmed 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 fehied to the Representatives a letter substantiathe form o
Exhibit A hereto from each
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person listed on Schedule 1V hereto and Buck Hgslih..P. addressed to the Representatives.

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

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

7. Reimbursement of UnderwritérBxpenses If the sale of the Securities provided for helisinot consummated
because any condition to the obligations of thedswiiters set forth in Section 6 hereof is nots&d, because of any termination pursuant
to Section 10 hereof or because of any refusabjlibaor failure on the part of the Company or &lling Stockholders to perform any
agreement herein or comply with any provision heatleer than by reason of a default by any of tmglérwriters, the Company will
reimburse the Underwriters severally through thprBsentatives on demand for all reasonable expéimasding reasonable fees and
disbursements of counsel) that shall have beenreddy them in connection with the proposed pwsehand sale of the Securities; provided
that the Company and the Selling Stockholders shafi be under no further liability to any Undemeriin respect of the Securities not so
delivered except as provided in Sections 5(i) ahé@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 pmtain proportion to the percentage of Securities tedld 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 fessneach Underwriter and e
Selling Stockholder, the directors, officers, enygles and agents of each Underwriter and each §@&8timckholder and each person who
controls any Underwriter or any Selling Stockholdéthin the meaning of either the Act or the Exahparct against any and all losses,
claims, damages or liabilities, joint or severalwthich they or any of them may become subject utideAct, the Exchange Act or other
Federal or state statutory law or regulation, atwmn law or otherwise, insofar as such lossesnslailamages or liabilities (or actions in
respect thereof) arise out of or are based uponuatrye statement or alleged untrue statemennudtarial fact contained in the Registration
Statement, or in any Preliminary Prospectus, tlospactus, or any Issuer Free Writing Prospecturs any amendment thereof or supplement
thereto, or arise out of or are based upon thesiomsr alleged omission to state therein a mdtfea required to be
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stated therein or necessary to make the statertr@tsn not misleading, and agrees to reimbursk sach indemnified party, as incurred, for
any legal or other expenses reasonably incurrettiday in connection with investigating or defendamy such loss, claim, damage, liability
or action;_provided however, that the Company will not be liable in any suels&to the extent that any such loss, claim, damaligbility
arises out of or is based upon any such untruerstait or alleged untrue statement or omissionleged omission made therein in reliance
upon and in conformity with written information fished to the Company by or on behalf of any Undéewthrough the Representatives
specifically for inclusion therein, it being undersd and agreed that the only such informationifinved by any Underwriter consists of the
information described as such in Section 8(c) Her&his indemnity agreement will be in additionaoy liability which the Company may
otherwise have.

(b) Each Selling Stockholder, severally and not joindigrees to indemnify and hold harmless the Compeeagh of
its directors, each of its officers who signs thegRtration Statement, each Underwriter, the dims¢tofficers, employees and agents
of each Underwriter and each person who contr@Cthmpany or any Underwriter within the meaningittier the Act or the
Exchange Act and each other Selling Stockholdemyf, to the same extent as the foregoing indenfirity the Company to each
Underwriter, but only with reference to writtenanfnation furnished to the Company by or on behb#furh Selling Stockholder
specifically for inclusion in the documents refefrte in the foregoing indemnity, it being undemstdhat the only such information
provided by any such Selling Stockholder is its aand any information relating to its holdings loages of Common Stock. This
indemnity agreement will be in addition to any llap which any Selling Stockholder may otherwisavie.

(c) Each Underwriter severally and not jointly agreemtlemnify and hold harmless the Company, eadts of
directors, each of its officers who signs the Regi®on 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 foregaoidgmnity to each Underwriter,
but only with reference to written information riéfey 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 llep which any Underwriter may otherwise have. eETl@ompany and each Selling
Stockholder acknowledge that the statements sttt frin the last paragraph of the cover page ndigg delivery of the Securities
and, (ii) under the heading “Underwriting,” (A) thist of Underwriters and their respective partitipn in the sale of the Securities,
(B) the second, third and fourth sentences ofiftiefaragraph and (C) the eighth, ninth and terattagraphs in the Preliminary
Prospectus and the Prospectus constitute the wialgnmiation furnished in writing by or on behalftbe several Underwriters for
inclusion in the Preliminary Prospectus, the Progpeor any Issuer Free Writing Prospectus.
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(d) Promptly after receipt by an indemnified party untthés Section 8 of notice of the commencementnyf @ction,
such indemnified party will, if a claim in respébereof is to be made against the indemnifyingypander this Section 8, notify the
indemnifying party in writing of the commencememéiteof; but the failure so to notify the indemnifyiparty (i) will not relieve it
from liability under paragraph (a), (b) or (c) alkawnless and to the extent it did not otherwisenle& such action and such failure
results in the forfeiture by the indemnifying padfysubstantial rights and defenses and (ii) wal,in any event, relieve the
indemnifying party from any obligations to any indeified party other than the indemnification obtiga provided in paragraph (a),
(b) or (c) above. The indemnifying party shalldsgitled to appoint counsel of the indemnifyingtpar choice at the indemnifying
party’s expense to represent the indemnified gargny action for which indemnification is sought yhich case the indemnifying
party shall not thereafter be responsible for #esfand expenses of any separate counsel retairibd Indemnified party or parties
except as set forth below); providedowever, that such counsel shall be satisfactory to tdenmified party. Notwithstanding the
indemnifying party’s election to appoint counsetépresent the indemnified party in an action,itiskemnified party shall have the
right to employ separate counsel (including lo@lresel), and the indemnifying party shall bearrtesonable fees, costs and
expenses of such separate counsel if (i) the usewfsel chosen by the indemnifying party to repméthe indemnified party would
present such counsel with a conflict of interatttfe actual or potential defendants in, or t&sg#, 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 tos$le available to the indemnifying
party, (iii) the indemnifying party shall not hageployed counsel satisfactory to the indemnifiedyp@ 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 ae#tpeense of the indemnifying party. An indemnityiparty will not, without the
prior written consent of the indemnified partiesttle or compromise or consent to the entry of jadgment with respect to any
pending or threatened claim, action, suit or prdoegin 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 oheademnified party from all liability arising oof such claim, action, suit or
proceeding, and (ii) does not include a statememd @r an admission of fault, culpability or adiaé to act, by or on behalf of any
indemnified party.

(e) In the event that the indemnity provided in pargfréa), (b) or (c) of this Section 8 is unavailatder insufficient
to hold harmless an indemnified party for any reasilee Company, the Selling Stockholders and theedmriters agree to contribute
to the aggregate losses, claims, damages andtlebiincluding legal or other expenses reasonatayrred in connection with
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investigating or defending same) (collectively “kes”) to which the Company, one or more of theil8gbtockholders and one or
more of the Underwriters may be subject in suclprion as is appropriate to reflect the relatieaddfits 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 age@ 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 immtsly preceding sentence is unavailable for aagwa, the Company, the Selling
Stockholders and the Underwriters shall contrilmtguch proportion as is appropriate to reflectordy such relative benefits but
also the relative fault of the Company, of the iBglStockholders and of the Underwriters in conioectvith the statements or
omissions which resulted in such Losses as walhgsother relevant equitable considerations. Benefceived by the Company
and by the Selling Stockholders shall be deemdxtequal to the total net proceeds from the offetbrefore deducting expenses)
received by each of them, and benefits receivethdynderwriters shall be deemed to be equal toatad underwriting discounts
and commissions, in each case as set forth orotrex page of the Prospectus. Relative fault slemtletermined by reference to,
among other things, whether any untrue or any etlaghtrue statement of a material fact or the domssr alleged omission to state
a material fact relates to information providedthy Company, the Selling Stockholders on the omel loa the Underwriters on the
other, the intent of the parties and their relakmewledge, access to information and opportumitgdrrect or prevent such untrue
statement or omission. The Company, the Selliogk$tolders and the Underwriters agree that it wogtdbe just and equitable if
contribution were determined by pro rata allocatiomny other method of allocation which does a&etaccount of the equitable
considerations referred to above. Notwithstandimgprovisions of this paragraph (e), no persoftygaf fraudulent
misrepresentation (within the meaning of Sectioff)1df the Act) shall be entitled to contributiorof any person who was not
guilty of such fraudulent misrepresentation. Ferpgoses of this Section 8, each person who cordgroldnderwriter within the
meaning of either the Act or the Exchange Act amchalirector, officer, employee and agent of anddwditer shall have the same
rights to contribution as such Underwriter, andheerson who controls the Company within the megpireither the Act or the
Exchange Act, each officer of the Company who dhalle signed the Registration Statement and eaettali of the Company shall
have the same rights to contribution as the Compsutyject in each case to the applicable termsanditions of this paragraph (e).

The liability of each Selling Stockholder under Isi8elling Stockholder’s representations and waigargontained
in Section 1 hereof and under the indemnity andrdmrtion agreements contained in this Sectiondl 4te limited to an amount equal to the
initial public offering price of the Securities ddby such Selling Stockholder to the UnderwritéFsie Company and the Selling Stockholders
may agree, as among themselves and without limitiagights of the Underwriters under this
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Agreement, as to the respective amounts of sublityafor which they each shall be responsible.

9. Default by an Underwriter If any one or more Underwriters shall fail torghise and pay for any of the Securi
agreed to be purchased by such Underwriter or Writers hereunder and such failure to purchasd sbastitute a default in the
performance of its or their obligations under #hggreement, the remaining Underwriters shall begaiiéd severally to take up and pay for (in
the respective proportions which the amount of 8ges set forth opposite their names in Schediierkto bears to the aggregate amount of
Securities set forth opposite the names of alléineaining Underwriters) the Securities which théadkiing Underwriter or Underwriters
agreed but failed to purchase; providdmwever, 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 Securitiefohtin Schedule | hereto, the remain
Underwriters shall have the right to purchasehalt,shall not be under any obligation to purchasg af the Securities, and if such
nondefaulting Underwriters do not purchase all$keurities, 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 déigrmine in order that the required
changes in the Registration Statement and the ctspor in any other documents or arrangementshaa&ffected. 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 defaeiiétnder.

10. Termination. This Agreement shall be subject to terminatiothie absolute discretion of the Representatives, b
notice given to the Company and the Selling Stolddrs prior to delivery of and payment for the Sdéies, if at any time prior to such
delivery and payment (i) trading in the Company&@non Stock shall have been suspended by the Caiomisr the New York Stock
Exchange or trading in securities generally onNke/ York Stock Exchange shall have been suspendiaited or minimum prices shall
have been established on such exchange, (ii) arfmanoratorium shall have been declared eitherdmjeFal or New York State authorities,
(iii) a material disruption in commercial bankingsecurities settlement or clearance servicesaruthited 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 suclia@amake it, in the sole judgment of the Repredesgts, impractical or inadvisable to proce
with the offering or delivery of the Securitiesamtemplated by the Preliminary Prospectus or thegectus (exclusive of any amendment or
supplement thereto).

11. Representations and Indemnities to SurviVle respective agreements, representations, mtesaindemnities
and other statements of the Company or its offiagrsach Selling Stockholder and of the Underwsitet forth in or made pursuant to this
Agreement will remain in full force and effect, exdless of any investigation made by or on beHading Underwriter, any Selling
Stockholder or the
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Company or any of the officers, directors, emplayegents or controlling persons referred to intiBed@ hereof, and will survive delivery of
and payment for the Securities. The provisionSeaxtions 7 and 8 hereof shall survive the termimadir cancellation of this Agreement.

12. Natices. All communications hereunder will be in writiagd effective only on receipt, and, if sent to the
Representatives, will be mailed, delivered or eetefl to the Citigroup Global Markets Inc. Generau@sel (fax no.: (212) 816-7912) and
confirmed to the General Counsel, Citigroup Gldialkets Inc., at 388 Greenwich Street, New YorkwNéork, 10013, Attention: General
Counsel; the Goldman, Sachs & Co. Registration BepEnt, at 200 West Street, New York, New York 1228ttention: Registration
Department (tel. no.: (866) 471-2526); and KKR Gapvarkets LLC (fax no.: (212) 271-9943) and comiéd to KKR Capital Markets LLC,
at 9 West 57th Street, New York, New York 10019wva copy for information purposes to Valerie Fdadob, Esq. (fax no.: (212) 88800)
and confirmed to Fried, Frank, Harris, Shriver &dlason LLP, at One New York Plaza, New York, Newk'0004, Attention: Valerie Fol
Jacob, Esq.; or, if sent to the Company, will béledadelivered or telefaxed to Susan S. Lanigau. Efax no.: (615) 855-5517) and
confirmed to it at Dollar General Corporation, 80IMission Ridge, Goodlettsville, Tennessee 37@#2ntion of Susan S. Lanigan, Esq.,
with a copy for information purposes to Joseph Hutthan, Esq. (fax no.: (212) 455-2502) and confanmeSimpson Thacher & Bartlett
LLP, at 425 Lexington Avenue, New York, New YorkQilr-3954, attention of Joseph H. Kaufman, Esqf, @ent to any Selling
Stockholder, will be mailed, delivered or telefaxaedl confirmed to it at the address set forth ine8ale Il hereto.

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

14. No Fiduciary Duty. The Company and the Selling Stockholders herekyawledge that (a) the purchase and sale
of the Securities pursuant to this Agreement iaram's-length commercial transaction between the g and the Selling Stockholders, on
the one hand, and the Underwriters and any affilatough which it may be acting, on the other tiile) Underwriters are acting as principal
and not as an agent or fiduciary of the Companth@iSelling Stockholders and (c) the Company’s gageent of the Underwriters in
connection with the offering and the process legdip to the offering is as independent contracasnot in any other capacity. Furtherm
the Company and the Selling Stockholders agreettegtare solely responsible for making their owaigiments in connection with the
offering (irrespective of whether any of the Undsters has advised or is currently advising the @any or any Selling Stockholder on
related or other matters). The Company and thin§e$tockholders agree that they will not claimattthe Underwriters have rendered
advisory services of any nature or respect, or awagency, fiduciary or similar duty to the Companyany of the Selling Stockholders, in
connection with such transaction or the procesdingethereto.
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15. Patriot Act Natice In accordance with the requirements of the Uit Act (Title 11l of Pub. L. 107-56
(signed into law October 26, 2001)), the underwsitre required to obtain, verify and record infation that identifies their respective
clients, including the Company, which informatioayrinclude the name and address of their respediiimats, as well as other information
that will allow the underwriters to properly idegttheir respective clients.

16. Integration. This Agreement supersedes all prior agreememtsiaderstandings (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 constrimeatcordance with the laws of the State of
New York applicable to contracts made and to béopmed within the State of New Yor

18. Waiver of Jury Trial The Company, each of the Underwriters and thin§ebtockholders hereby irrevocably
waive, to the fullest extent permitted by appliealsiw, any and all right to trial by jury in anygl 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 ®oparts, each of which shall constitute an
original and all of which together shall constitotee and the same agreement.

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

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

“Base Prospectus” shall mean the base prospedersae to in paragraph 1(i)(a) above containedheRegistration
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 igiarred or resident of Canada, any corporation,r@aghip, or other
entity created or organized in or under the law€afada 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-Canadiamcbraf any Canadian Person), and shall
include any Canadian branch of a person otherah@anadian Person.

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

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

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

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

“Preliminary Prospectus” shall mean any preliminprgspectus supplement to the Base Prospectusegfierin paragraph
1(i)(a) above which is used prior to the filingtbé Prospectus, together with the Base Prospectus.

“Prospectus” shall mean the prospectus supplenedatirrg to the Securities that is first filed puaatito Rule 424(b) after
the Execution Time, together with the Base Prosgect

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

“Rule 158", “Rule 163", “Rule 164", “Rule 172", “Ra 405", “Rule 415", “Rule 424", “Rule 430B”, “Rulé33”, “Rule
456" and “Rule 457" refer to such rules under tha. A

“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
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prospectus or similar document (excluding a priyaéeement offering memorandum) with respect toSbkeurities under the laws of any
Province or Territory in Canada.

23. Allocation of Selling Stockholder SharedVithout limiting the applicability of Sectiontreof or any other
provision of this Agreement, with respect to anyderwriter who is affiliated with any person or éyntngaged to act as an investment ad
on behalf of a client who has a direct or indiretérest in the Underwritten Securities being dntch Selling Stockholder, the Underwritten
Securities being sold to such Underwriter shallinolude any shares of Common Stock attributabkutth client (with any such shares
instead being allocated and sold to the other Umdtgrs) and, accordingly, the fees or other amsuateived by such Underwriter in
connection with the transactions contemplated heséhlll not include any fees or other amountskattable to such client.
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If the foregoing is in accordance with your undansting of our agreement, please sign and retuns tbe enclosed
duplicate hereof, whereupon this letter and yogeptance shall represent a binding agreement athengompany, the Selling Stockholders
and the several Underwriters.

Very truly yours,
Dollar General Corporatic
By: /s/ Richard W. Dreiling

Name: Richard W. Dreilin
Title: Chairman & Chief Executive Offict
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Buck Holdings, L.P

By: Buck Holdings, LLC, its General Partr

By: /s/ Raj Agrawa

Name: Raj Agraws
Title:Vice Presiden

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

By: /s/ Christine Connoll

Name: Christine Connoll
Title: Attorney-In-Fact




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

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

By:

By:

By:

By:

By:

By:

Citigroup Global Markets Inc

/s/IDean Piment
Name: Dean Pimen
Title: Director

Goldman, Sachs & Ct

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

KKR Capital Markets LLC

/s/Adam Smitt
Name: Adam Smitl
Title: Authorized Signator

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

Number of Underwritten

Underwriters Securities to be Purchased

Citigroup Global Markets Inc 5,750,001
Goldman, Sachs & Ci 5,750,001
KKR Capital Markets LLC 5,750,001
Barclays Capital Inc 2,000,001
J.P. Morgan Securities LL 2,000,001
Merrill Lynch, Pierce, Fenner & Smith Incorporal 1,250,00!
Wells Fargo Securities, LL' 750,00(
Sanford C. Bernstein & Co., LL 500,00(
China International Capital Corporation Hong Korex&ities Limitec 500,00t
Macquarie Capital (USA) In 500,00t
HSBC Securities (USA) Inc 250,00t

Total 25,000,00




SCHEDULE 1l
Schedule of Free Writing Prospectuses includetiéntisclosure Package:

None.




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

SCHEDULE IV




[Form of Lock-Up Agreement] EXHIBIT A

Dollar General Corporation
Public Offering of Common Stock

, 2011

Citigroup Global Markets Inc.
Goldman, Sachs & Co.

KKR Capital Markets LLC
Barclays Capital Inc.

J.P. Morgan Securities LLC

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

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

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

Ladies and Gentlemen:

This letter is being delivered to you in connectrath the proposed Underwriting Agreement (the “@nriting
Agreement”), between Dollar General Corporatiomeanessee corporation (the “Companghd each of you as representatives of a grol
Underwriters named therein, relating to an undét@mipublic 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 fbeaive economic disposition due to cash settlenoemtherwise) by the undersigned or any
affiliate of the undersigned or any person in gyiviith the undersigned or any affiliate of the arglgned), directly or indirectly, including
the filing (or participation in the filing) of a géstration statement with the Securities and Exghd@ommission in respect of, or establish or
increase a put equivalent position or liquidateéecrease a call equivalent position within the nrean




of Section 16 of the Securities Exchange Act of4l3% amended (the “Exchange Act”), and the rulelsragulations of the Securities and
Exchange Commission promulgated thereunder withe@sto, 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 75 days
after the date of the Underwriting Agreement, othan shares of Common Stock disposed of as bdeajffts approved by each of Citigro
Global Markets Inc., Goldman, Sachs & Co. and KKa&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 of £ bona fide gift, will or intestacy, (ii) if thendersigned is a corporation, partnership or
other business entity (A) to another corporati@artmership or other business entity that is ariafi (as defined under Rule 12b-2 of the
Exchange Act) of the undersigned or (B) any distidn or dividend to equity holders of the undensid as part of a distribution or dividend
by the undersigned (including upon the liquidatord dissolution of the undersigned pursuant t@a pf liquidation approved by the
undersigned’s equity holders) or (iii) if the unsigned is a trust, to a grantor or beneficiaryhef trust; (b) the exercise of options to purchase
shares of Common Stock or the receipt of shar€oaimon Stock upon the vesting of restricted staires or restricted stock units in each
case pursuant to employee benefit plans disclos#tki Prospectus and the related transfer of slkdi@smmon Stock to the Company
(i) deemed to occur upon the cashless exerciseaf @ptions or (i) for the primary purpose of payithe exercise price of such options or
paying taxes (including estimated taxes) due @&saltrof the exercise of such options or as atres$the vesting of such shares of Common
Stock under such restricted stock awards or réstristock units; or (c) transfers of Common Stacthe Company pursuant to the call
provisions of existing employment agreements andgtggrant documents; providedat in the case of any transfer or distributionspant to
clause (a), each donee, heir, beneficiary or dthesferee or distributee shall sign and delivierci-up letter in the form of this letter; and
provided, further, that in the case of any transfer or distribugpomsuant to clause (a), (b) or (c), that the urigeesl provides at least two
business days’ prior written notice to each of@dup Global Markets Inc., Goldman, Sachs & Co. KK&R Capital Markets LLC if the
undersigned or the recipient is required to, cens to voluntarily, file a report under Sectionaf@he Exchange Act, reporting a reductiol
beneficial ownership of Common Stock during thed&y-period referred to above. For purposes ofgghragraph, “immediate familyheans
any relationship by blood, marriage, domestic gaghip or adoption, not more remote than a firsison

[Notwithstanding anything herein to the contraiylfe undersigned and its affiliates (including the 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 conduatdtie ordinary course of its and its affiliatessmess
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and (i) to the extent applicable, Goldman, SachS®&, Spear, Leeds & Kellogg LLC and their respextffiliates and Citigroup Global
Markets Inc. and its affiliates may engage in brage, antiraid advisory, merger advisory, trading, market mgkarbitrage and other simi
activities conducted in the ordinary course o#hitsl its affiliates’ business; providetiowever, that this sentence shall have no application
with respect to Common Stock held by Buck Holdirlg®. at the time of the completion of the undetten public offering referred to above,
whether or not such Common Stock is subsequenttiyhyeBuck Holdings, L.P. or is transferred, sofdbtherwise not held by Buck
Holdings, L.P. Furthermore, the restrictions setif in this Agreement shall not apply to share€ommon Stock sold pursuant to the Share
Repurchase Agreement, dated December 4, 2011, detdeck Holdings, L.P. and the Company.](2)

[Notwithstanding anything herein to the contranythe extent KKR Capital Markets LLC or its affiés are deemed to be
an affiliate of the undersigned or in privity witlie undersigned or any affiliate of the undersigi@€R Capital Markets LLC and its affiliat
may engage in investment advisory, investment comg@ancial advisory, financing, asset managemamd other similar activities
conducted in the ordinary course of its and it8iafés’ business; provided, however, that thisteeoe shall have no application with respect
to Common Stock held by Buck Holdings, L.P. attihee of the completion of the underwritten publfteoing referred to above, whether or
not such Common Stock is subsequently held by Blaldings, L.P. or is transferred, sold or otherwisé held by Buck Holdings, L.P.;
provided further that this sentence shall havepmieation to Common Stock held by the undersigineuis individual capacity during the
lock-up period. Furthermore, the restrictionsfegh in this Agreement shall not apply to share€ommon Stock sold pursuant to the Share
Repurchase Agreement, dated December 4, 2011, &etidgck Holdings, L.P. and the Company.](3)

[Notwithstanding anything herein to the contrarythe extent Goldman, Sachs & Co., Spear, Leedelkolg LLC or thei
respective affiliates are deemed to be an affiliditthe 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 investhradvisory, investment company,
financial advisory, financing, asset managememtkédnage, anti-raid advisory, merger advisory, tigdimarket making, arbitrage and other
similar activities conducted in the ordinary couséts and its affiliates’ business; provided, fewer, that this sentence shall have no
application with respect to Common Stock held bgIBHoldings, L.P. at the time of the completiorttod underwritten public offering
referred to above, whether or not such Common Stoskbsequently held by Buck Holdings, L.P. drasisferred, sold or otherwise not held
by Buck Holdings, L.P.; provided further that tssntence shall have no application to Common Stetk by the undersigned in his
individual capacity during the lock-up period. tharmore, the restrictions set forth in this Agreatshall

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

(3) To be included in the lock-up signed by Midhede Calbert and Raj Agrawal.
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not apply to shares of Common Stock sold pursuatitd Share Repurchase Agreement, dated Decembet 4, between Buck Holdings,
L.P. and the Company.](4)

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

[Signature]

[Name and address

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




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”), tokBtoldings, L.P., a
Delaware limited partnership (“Buck”) and to thédlisg stockholders named in Schedule | hereto {8&hedule | Selling Stockholders™), in
connection with the purchase by you of an aggreg®®,000,000 shares (the “Shares”) of CommonlStoar value $0.875 per share (the
“Common Stock”), of the Company from Buck, the Saille 1 Selling Stockholders and certain other sglétockholders of the Company
(collectively, the “Selling Stockholders”) pursudatthe Underwriting Agreement dated December 812@he “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 “Registin Statement”); the Company’s
prospectus dated March 31, 2010 (the “Base PrasgBgctvhich pursuant to Form S-3 incorporates bgnence the Company’s Annual
Report on Form 10-K for the fiscal year ended Jan@8, 2011 (including information incorporated f@ference into such Form 10-K from
the Company'’s Definitive Proxy Statement on ScheddlA filed on April 5, 2011), the Company’s QuastdrReports on Form 10-Q for the
quarterly periods ended April 29, 2011, July 2912@nd October 28, 2011, the Company’s Current Repo Form 8-K filed with the
Securities and Exchange Commission (the “Commi8simm June 1, 2011, July 18, 2011, July 25, 2011




and September 14, 2011 and the description of ¢men@on Stock contained in the Company’s Form 8-édfibn November 6, 2009, each as
filed under the Securities Exchange Act of 1934arasnded (collectively, the “Exchange Act Documgnthe Company’s preliminary
prospectus supplement dated December 5, 2011 lfemgweith the Base Prospectus, the “Preliminary peotis”), filed by the Company
pursuant to Rule 424(b) of the rules and regulatmithe Commission under the Securities Act; tbenany’s prospectus supplement dated
December 6, 2011 (together with the Base ProspetteisProspectus”), filed by the Company pursuarRule 424(b) of the rules and
regulations of Commission under the Securities #at;Underwriting Agreement; the Share Repurchagedment dated December 4, 2011
(the “Share Repurchase Agreement”), between Budktzen Company; and the Custody Agreement datedrbleeeb, 2011, between Buck
and Wells Fargo Shareowner Services, as custottiarfCustodian”), relating to the Shares to be $olgou by Buck. We also have
examined a copy of a certificate representing tom@on Stock of the Company. In addition, we haxa@ned, and have relied as to
matters of fact upon, the documents delivered toagtahe closing and upon originals, or duplicatesertified or conformed copies, of such
records, agreements, documents and other instreraadtsuch certificates or comparable documemsitoifc officials and of officers and
representatives of the Company and Buck and hade siach other investigations, as we have deemedaral and necessary in connection
with the opinions hereinafter set forth.

In such examination, we have assumed the genuisefiedl signatures, the legal capacity of natpekons, the authenticity of all
documents submitted to us as originals, the confgrim original documents of all documents subnditte us as duplicates or
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certified or conformed copies and the authentioftthe originals of such latter documents. We hage assumed that (i) the Company is
validly existing and in good standing under the t#wthe State of Tennessee and has full corpo@teepand authority to conduct its business
as described in the Registration Statement anBbepectus; (i) the Shares to be sold by Buckthedchedule | Selling Stockholders have
been duly authorized and validly issued, and dig fiaid and nonassessable; (iii) the Underwrithkgyeement has been duly authorized,
executed and delivered by the Company; (iv) theetken, delivery and performance by the CompantghefUnderwriting Agreement and the
Share Repurchase Agreement will not violate theif@@te of Incorporation or By-laws of the Compaiayd (v) the execution, delivery and
performance by the Company of the Underwriting Agnent and the Share Repurchase Agreement williolstt the laws of any other
jurisdiction (except that no such assumption is enaith respect to the federal law of the United&tand the law of the State of New Yo

In addition, in connection with our opinions settlfioin paragraphs 1 and 2 below, we have assunaediffThe Depository Trust
Company (“DTC") is a “securities intermediary” asfithed in Section 8-102 of the Uniform Commercialdg as in effect in the State of New
York (the “New York UCC"), and the State of New ¥ds the “securities intermediary’s jurisdictionf DTC 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 DiEhtains possession of certificates represetttioge Shares, (iii) DTC indicates by
book entries on its books that security entitleraevith respect to the Shares to be
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sold by Buck and the Schedule | Selling Stockhadeve been credited to the Underwriters’ secsragounts and (iv) the Underwriters are

purchasing the Shares to be sold by Buck and thedsde | Selling Stockholders without notice of @uyerse claim (within the meaning of
the New York UCC).

Based upon the foregoing, and subject to the qeatiibns, assumptions and limitations stated hewéare of the opinion that:

1. Buck has full limited partnershipwar, right and authority to sell, transfer and dedithe Shares to be sold by
Buck and, upon the payment and transfer contemplatehe Underwriting Agreement, the Underwriteil acquire a security
entitlement (within the meaning of Sectiori82(a)(17) of the New York UCC) with respect tols&hares and no action based o

adverse claim (within the meaning of Section 8-&0&he New York UCC) may be asserted against theedmriters with respect to
such Shares.

2. Upon the payment and transfer coptatad by the Underwriting Agreement, the Underevatwill acquire a
security entitlement (within the meaning of Sect®©02(a)(17) of the New York UCC) with respectlie Shares to be sold by the
Schedule | Selling Stockholders and no action baseah adverse claim (within the meaning of Secsict®5 of the New York
UCC) may be asserted against the Underwriters i@ithect to such Shares.

3. The statements made in each of thnfnary Prospectus and the Prospectus undesapion “United States
Federal Income and Estate Tax Consequences to NenHdlders,” insofar as they purport to constisuenmaries of matters of

United States federal tax law and regulations galleonclusions with respect thereto, constitutaieate summaries of the matters
described therein in all material respects.

4, The Underwriting Agreement has béely authorized, executed and delivered by or drabief Buck.
5. The Custody Agreement has been dutljorized, executed and delivered by or on beffdiuck.
6. The execution, delivery and perfonoceby the Company of the Underwriting Agreemert tae Share

Repurchase Agreement will not breach or resultdiefault under any indenture, mortgage, deed @of ttaan agreement or other
agreement or instrument filed or incorporated Bgnence as an exhibit to the Registration Statepmemtwill such action violate any
federal or New York State statute or any rule gutation that has been issued pursuant to anydedeNew York State statute or
any order known to us issued pursuant to any fédera




or New York State statute by any court or governtalesigency or body having jurisdiction over the Q@amy or any of its
subsidiaries or any of their properties, provideat ho opinion is given in this paragraph 6 witbpect to any federal or state
securities laws.

7. The sale of the Shares by Buck ardekecution, delivery and performance by BuclhefWnderwriting
Agreement will not breach or result in a defaultlenany indenture, mortgage, deed of trust, loaeeagent or other agreement or
instrument identified on Schedule Il furnished sohy Buck, nor will such action violate the Cedifie of Limited Partnership or the
Limited Partnership Agreement of Buck or any fetleradNew York State statute or the Delaware Revidadorm Limited
Partnership Act or any rule or regulation that baen issued pursuant to any federal or New YorteStatute or the Delaware
Revised Uniform Limited Partnership Act or any arleown to us issued pursuant to any federal or Nevk State statute or the
Delaware Revised Uniform Limited Partnership Actdmy court or governmental agency or body havimniggiction over Buck or
any of its properties, provided that no opiniogiigen in this paragraph 7 with respect to any fabler state securities laws.

8. No consent, approval, authorizatander, registration or qualification of or withyafederal or New York State
governmental agency or body or, to our knowledgg,faderal or New York State court is requiredtfue compliance by the
Company with all of the provisions of the Undenimit Agreement and the Share Repurchase Agreemespfor the registration
under the Securities Act of the Shares, and sucherts, approvals, authorizations, registratiorgualifications as may be required
under state securities or Blue Sky laws in conoaatiith the purchase and distribution of the Shagethe Underwriters.

9. No consent, approval, authorizatander, registration or qualification of or withyafederal or New York State
governmental agency or body or any Delaware govemah agency or body acting pursuant to the Delawavised Uniform
Limited Partnership Act or, to our knowledge, aagldral or New York State court or any Delaware taating pursuant to the
Delaware Revised Uniform Limited Partnership Actaquired for the sale of the Shares by Buck aedctmpliance by Buck with
all of the provisions of the Underwriting Agreemeecept for the registration under the Securifiesof the Shares, and such
consents, approvals, authorizations, registratiorggialifications as may be required under statarsiges or Blue Sky laws in
connection with the purchase and distribution ef8#hares by the Underwriters.

10. The Registration Statement has beaeffeetive under the Securities Act, and the Priglary Prospectus was fil
on December 5, 2011, and the Prospectus was filddeaember 6, 2011, pursuant to Rule 424(b) ofules and regulations of the
Commission under the Securities Act and, to oumkadge, no stop order suspending the effectiveoedse Registration
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Statement has been issued or proceeding for tmpbpe has been instituted or threatened by the Gssion.

11. The Company is not an “investment pany” within the meaning of and subject to regalatiinder the
Investment Company Act of 1940, as amended.

12. To our knowledge, there are no cattrar agreements between the Company and anympgranting such pers
the right (other than as described in the Prosgeatid the Registration Statement and other thausrighich have been waived or
satisfied) to require the Company to include arguséies of the Company owned or to be owned byhgerson in the securities
registered pursuant to the Registration Statement.

We do not express any opinion herein concerningl@amyother than the law of the State of New Yohe federal law of the United
States and the Delaware Revised Uniform Limitedrieaship Act.

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

Very truly yours,
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Gayle C. Aertker
Ryan G. Boone
Michael W. Buxton
Richard W. Dreiling
Anita C. Elliott
John W. Feray
John W. Flanigan
Kathleen R. Guion
Susan S. Lanigan
Robert D. Ravener
David M. Tehle
James W. Thorpe
Todd J. Vasos

Specified Selling Stockholders

Schedule




Schedule 1|

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 amendegl @atof July 6, 2007, among Dollar General CotpmraBuck Holdings, L.P. and
Anita Elliott

Management Stockholder's Agreement, as amendeegll datof July 6, 2007, among Dollar General CotpmraBuck Holdings, L.P. and
Kathleen Guion

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

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

Management Stockholder's Agreement, as amendegll dahuary 21, 2008, among Dollar General CorpwraBuck Holdings, L.P. and
Richard Dreiling

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

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

Management Stockholder’s Agreement, as amendeek datgust 28, 2008, among Dollar General Corponatiuck Holdings, L.P. and
Robert Ravener

Shareholders’ Agreement of Dollar General Corporatdated November 9, 2009
Limited Partnership Agreement of Buck Holdings, ..dated July 6, 2007
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Indemnification Agreement, dated July 6, 2007, aghBock Holdings, L.P., Dollar General Corporatiimhlberg Kravis Roberts & Co L.P.
and Goldman, Sachs & Co.

Share Repurchase Agreement, dated December 4, R€ideen Buck Holdings, L.P. and Dollar Generalgboation
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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 Coriporad Tennessee corporation (the “Company”) arBluck Holdings, L.P., a
Delaware limited partnership, in connection witk furchase by you of an aggregate of 25,000,00@slige “Shares”) of Common Stock,
par value $0.875 per share (the “Common StockhefCompany from certain selling stockholdershef Company (the “Selling
Stockholders”), pursuant to the Underwriting Agresmindated December 6, 2011 (the “Underwriting Agrest”), among the Company, the
Selling Stockholders and you.

We have not independently verified the accuracymeteness or fairness of the statements madelodied in the Registration
Statement on Form S-3 (File No. 333-165800) (thediBtration Statement”) filed by the Company urttierSecurities Act of 1933, as
amended (the “Securities Act”), the Company’s peasps dated March 31, 2010 (the “Base Prospectas$upplemented by the prospectus
supplement dated December 6, 2011 (together wéttBttse Prospectus, the “Prospectus”), filed byxbpany pursuant to Rule 424(b) of
the rules and regulations of the Securities anch&mge Commission (the “Commission”) under the SgearAct, the Compang’ preliminary
prospectus supplement dated December 5, 2011 Ritedithinary Prospectus Supplement” and, togeth#r thie Base Prospectus, the
“Preliminary Prospectus”), filed by the Company guant to Rule 424(b) of the rules and regulatidrtt@ Commission under the Securities
Act, or in the Company’s Annual Report on Form 1@eKthe fiscal year ended January 28, 2011 (irolyéhformation incorporated by
reference into such




Form 10-K from the Company’s Definitive Proxy Staent on Schedule 14A filed on April 5, 2011), then@pany’s Quarterly Reports on
Form 10-Q for the quarterly periods ended April 2011, July 29, 2011 and October 28, 2011, the Gmyip Current Reports on Form 8-K
filed with the Commission on June 1, 2011, July2@®11, July 25, 2011 and September 14, 2011 andebeription of the Common Stock
contained in the Company’s Form 8-A filed on Novem6, 2009 (collectively, the “Exchange Act Docuttsy each as filed under the
Securities Exchange Act of 1934, as amended, dnfbemation listed on Schedule A hereto (such dafed information, together with the
Preliminary Prospectus, the “Pricing Disclosurek@ge”), and we take no responsibility therefor,eptas and to the extent set forth in
numbered paragraph 3 of our opinion letter to yated the date hereof.

In connection with, and under the circumstancediegige to, the offering of the Shares, we partitga in conferences with certain
officers and employees of the Company, represeswtf Ernst & Young LLP, your representatives gadr counsel in the course of the
preparation by the Company of the Registrationegtant, the documents comprising the Pricing Discl®ackage and the Prospectus and
also reviewed certain records and documents fuedish us, or publicly filed with the Commission, tyee Company, as well as the docum
delivered to you at the closing. Based upon ouieve of the Registration Statement, the Pricingcltisure Package, the Exchange Act
Documents and the Prospectus, our participatidhdrconferences referred to above, our reviewefécords and documents as described
above, as well as our understanding of the U.&rfddecurities laws and the experience we haveedan our practice thereunder:
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(i)

(ii)

we advise you that each of the Registration Stat¢nas of its effective date under the Securities And the Prospectus, as
of December 6, 2011, appeared, on its face, tgppeogriately responsive, in all material respetighe requirements of the
Securities Act and the applicable rules and regratof the Commission thereunder, except thaaghease we express no
view with respect to the financial statements deofinancial or accounting data contained in, ipooated or deemed
incorporated by reference in, or omitted from thregRtration 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 fieyenece therein and the Prospectus deemed to &e thereof), as of
December 6, 2011, contained any untrue statememtradterial fact or omitted to state any matedat fequired to be stat
therein or necessary in order to make the statentbatein not misleading, (b) the Pricing Discl@sBackage, as of the tii
of the pricing of the offering of the Shares on Braber 6, 2011, contained any untrue statementradtarial fact or omitted
to state any material fact necessary in order tkentfae statements therein, in the light of thewitstances under which th
were made, not misleading, or (c) the Prospechedu@ing the Exchange Act Documents incorporatedeamed
incorporated by reference therein), as of Decerb2011 or as of the date hereof, contained oratosiany untrue
statement of a




material fact or omitted or omits to state any matdact necessary in order to make the statentaetin, in the light of tt
circumstances under which they were made, not adshg, except that we express no belief in anyafses (a), (b) or (c)
above with respect to the financial statementsloerdfinancial or accounting data contained inprporated or deemed

incorporated by reference in, or omitted from thregRtration Statement, the Pricing Disclosure Pgekthe Prospectus or

the Exchange Act Documents.
This letter is delivered to you in connection witle above-described transaction. This letter nodypa relied upon by you for any
other purpose, or relied upon by, or furnishedatt; other person, firm or corporation.
Very truly yours,
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Schedule /

Pricing Disclosure Package

Public offering price per share: $39.00

Number of shares offered: 25,000,000




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'haer tCompany”), in
connection with the Underwriting Agreement, purduarwhich the Selling Stockholders propose to tethe Underwriters an aggregate of
25,000,000 shares (the “Securities”) of the Comza#$§.875 par value common stock (the “Common Sfoelrsuant 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. All
capitalized terms not otherwise defined hereinlstale the meanings provided therefor in the Undiéing Agreement.

For purposes of the opinions expressed below, we hasumed that all signatures (other than thosepoésentatives of Dollar
General) on all documents submitted to us are gentiat all documents submitted to us as origiassauthentic; that all documents
submitted to us as certified copies, telecopigshmtocopies conform to the originals of such docutsienvhich themselves are authentic; that
the Underwriting Agreement and the Share RepurcAgseement have been duly authorized, executedialiekred by each party thereto
other than Dollar General; that any natural pergx@suting any document have legal capacity toogdausd that all public records reviewed
are true and complete. We have further assumehoutiinvestigation, that the representations aadanties contained in the Underwriting
Agreement pertaining to factual matters are trukamrect as set forth therein; and that any éeatié, representation or document that we
have received from any governmental authority gmahuvhich we have relied and which was given oed&arlier than the date of this letter
continues to remain accurate, insofar as relewatftet opinions contained herein, from such eadate through and including the date hereof.

With respect to the assumptions set forth hereim@bio the course of our representation of Dollen€ral, we have not discovered
any condition or fact which would lead us to bedigliat our reliance upon such assumptions is asoreble.

For purposes of giving this letter, we have examhisech corporate records of Dollar General, cediéis of public officials,
certificates of appropriate officials of Dollar Geal, and such other documents, and have madersughies, 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 repres¢ion of Dollar General as aforesaid,
no information has come to our attention which ¢asn 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 kowwledge” 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 Statemetti@ Prospectus, includes information

that is appropriately incorporated by reference such document pursuant to Commission rules agdatons.

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

Based upon and subject to the foregoing and ther assumptions and qualifications set forth heiieis,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 atitdty to own, lease and operate its propertiesta conduct its business as
described in the Registration Statement, DiscloRaekage and the Prospectus.

2. 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 juciszh of its incorporation or
formation, and has the requisite corporate powdraarthority to own, lease and operate its propeeied to conduct its business
(either individually or as a part of Dollar Genésalverall business) as described in the DiscloRaekage and the Prospectus.

3. Each of Dollar General and the Subsidiaries, exadyre the failure so to register or qualify wonlat reasonably be expected,
individually or in the aggregate, to have a Matehidverse Effect, is duly registered and qualiftecconduct its business and is in
good standing in each jurisdiction where the natdiiés properties or the conduct of its businesguires such registration or
qualification.

4, Dollar General's authorized equity capitalizatisras set forth in the Disclosure Package and thepctus under the caption
“Description of Capital Stock.” The issued andstamhding capital stock of Dollar General conformsli material respects to the
description thereof in the Registration Statemtirg,Disclosure Package and the Prospectus undeagtien ‘Description of Capits
Stock” and the Common Stock conforms in all matedapects to the description thereof in the Regfistn Statement, the
Disclosure Package and the Prospectus under thiertdapescription of Capital Stock”. All shares @ommon Stock outstanding
(including the Securities being sold by the SellBtgckholders) have been duly
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authorized and validly issued, are nonassessabdlg@our knowledge, were fully paid.

All of the outstanding shares of capital stock wnership interests of each of the Subsidiaries haesn 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 Dollazr&ledirectly, or indirectly through one of the etfSubsidiaries, free and clea
any perfected security interest, or any other sgcimterest, lien, adverse claim, equity or otkacumbrance.

Holders of outstanding Common Stock are not edtiibepreemptive or similar rights that entitle all wntitle any person to acquire
or subscribe for the Securities, and no such rigkist as of the Closing Date. Except as desciibéite Registration Statement, the
Disclosure Package and the Prospectus, to our leaige| 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 éstsrin the Company.

The statements set forth in the Preliminary Prosiseand the Prospectus under the caption “Desonijgtf Capital Stock —
Tennessee Anti-Takeover Statutes,” insofar as statements constitute matters of law, summaridsgafl matters, the Company’s
charter or bylaw provisions, documents, or legalatwsions, have been reviewed by us and fairlygsmeand 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 with apelicable provisions thereof: (a) conflicts oflwonflict with or constitutes ¢
will constitute a breach of the charter or bylawsdther applicable organizational documents) ofddd@seneral or the Subsidiaries;
or (b) violates or will result in any violation afy existing law, statute or regulation (assumiogpgliance 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 progeir 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 asgepm@pproval, authorization or other order ofiegistration, qualification or
filing with, any court, regulatory




10.

11.

body, administrative agency or other governmentalybagency or official (except such as has be¢airodd or is required under the
Securities Act, and except for compliance withdbeurities or “Blue Sky” laws of various state dorkign jurisdictions and the
listing of the Securities on the New York Stock Bange).

The Underwriting Agreement has been duly authotieedcuted 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 inr@ence 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:

€)) The Underwriters are duly organized and validlysérp corporations in good standing in their resipecstates of
incorporation; are qualified to do business andragood standing as foreign corporations in suates as is required by
applicable law; and have full corporate power amitharity to enter into and perform the obligatialescribed in the
Underwriting Agreement.

(b) Each of the Underwriters has the legal power taagagn and to perform all transactions contemplaiethe Underwriting
Agreement and is not prohibited by their respectivarters, certificates or articles of incorporafiby-laws, policies or
boards of directors, or by any agreement to whiath garties, or any of them, are bound, or by a&atte, law, ordinance
regulation of the United States government or gfstate, or by any injunction, order or decreerof eourt, administrative
agency or other governmental authority of any dtat@ engaging and performing all transactions emlated by the
Underwriting Agreement.

(c) Neither the Underwriters nor their legal counse hay current actual knowledge that any opiniorfcagh herein is
inaccurate in any respect.

(d) All necessary governmental consents, authorizatiomiers, approvals, registrations, recordatioas|attations 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
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(f)
(9)

United States of America, have been duly obtaineckived, made or accomplished.

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

Dollar General and the Underwriters each will compith their respective obligations under the Undding Agreement.
The consummation of the transaction contemplatetthéyshare Repurchase Agreement will not rendeCtirapany unabl

to pay its debts as they become due in the usuabemf business and will not otherwise violateti®ec48-16-401(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 inrafipects to the laws of the state of Tennessetharfdderal laws of the
United States of America. No opinion is given nelijag the laws of any other jurisdiction excepthwiespect to the matters
addressed in numbered paragraphs 2 and 3 of thisc@p.etter regarding the organization and go@ding of each
Subsidiary and the qualification of Dollar Geneaatl each Subsidiary.

With respect to the opinions set forth in numbgrachgraph 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 assunmesltttacertificate remained accurate through the kareof.

With respect to the opinions set forth in numbegrathgraphs 2 and 3 of this Opinion Letter regardiegorganization and
good standing of each Subsidiary and the qualifioadf 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 argtstsecurities or “Blue
Sky” laws or the securities laws of any foreigrigdiction.
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(e) This letter is strictly limited to those mattergpesssly addressed herein. We express no opinitmasy matter not
specifically stated to be and numbered above aparion.

® 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 mabypa@ny Person other than the addressees herebftfwitexception of Fried, Frank,
Harris, Shriver & Jacobson LLP, counsel to the Unaditers, and Simpson Thacher & Bartlett LLP, eaEiwhom may rely upon this opinic
and any successor or assignee of any addressaal{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 wehot in part, for any purposes whatsoever.

Very truly yours,
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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 Retail, 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, In¢ Tennesse
DGC Holdings, LLC Delaware
DG eCommerce, LLC (f/k/a DG Strategic V, LL Tennesse
Dolgen I, Inc. Tennesse
Dolgen I, Inc. Tennesse
Dolgen Ill, Inc. Tennesse
Dolgen California, LLC (f/k/a DG Strategic 1V, LLC 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 Sharebe sold by such Selling
Stockholder and, upon the payment and transfeeogpiited by the Underwriting Agreement, the Undéenrs will acquire a security
entitlement (within the meaning of Section 8-102(@) of the New York UCC) with respect to such Ssasnd 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 Agredmed Power of Attorney have been duly [authorizedecuted and
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 thlér§y Stockholder of
the Underwriting Agreement will not breach or résnla default under any indenture, mortgage, adecist, loan agreement or other
agreement or instrument to which the Selling Stotdkér is a party or bound, nor will such actionlate [the [Certificate of Incorporation /
Articles of Organization / Certificate of LimitechRnership] or the [Bylaws / Operating or Limitethhility Company Agreement / Limited
Partnership Agreement] of the Selling Stockhold$maay law or any rule or regulation known to swechunsel to be applicable to the Selling
Stockholder or any order known to such counsekiddiy any court or governmental agency or bodyritajirisdiction over the Selling
Stockholder or any of its properties.

4, No consent, approval, authorization, order, regi&tn or qualification of or with any court or gauenental agency or body
is required for the sale of the Shares by the i@eHitockholder and the compliance by the Sellirogi8tolder with all of the provisions of the
Underwriting Agreement, except for the registratiorer the Securities Act and the Exchange AdhefShares, and such consents,
approvals, authorizations, registrations or quadiions as may be required under state securitiBiie Sky laws in connection with the
purchase and distribution of the Shares by the timiters.

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




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 Decenthe2011, by and among the Compsz
the Selling Stockholders named therein and Citigr@lobal Markets Inc., Goldman, Sachs & Co., KKRpita Markets LLC, Barclays
Capital Inc. and J.P. Morgan Securities LLC, asrBsgntatives of the Underwriters listed in Schedittethe Underwriting Agreement (the
“Underwriting Agreement”), and the transactionsteonplated thereby. Unless otherwise indicateditalig®ed terms used but not defined
herein shall have the respective meanings set iiotthe Underwriting Agreement. This opinion isrighed to you pursuant to the
Underwriting Agreement.

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

In rendering the opinion set forth below, | haveuased the genuineness of all signatures, the tegelcity of natural persons, the
authenticity of all documents submitted to me agioals, the conformity to original documents dfddcuments submitted to me as duplic
or certified or conformed copies, and the authémgtiaf the originals of such latter documents.

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

The statements made in the Company’s Quarterly Repd-orm 10-Q for the period ended October 28,120nder the heading
“Legal Proceedings” contained in Part I, Item &réin and incorporated by reference in each oPtieéiminary Prospectus, dated December
5, 2011 and the Prospectus, dated December 6, 2044tjtute accurate summaries of the matters itbestctherein 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 aswtoadher laws or regulations.

This opinion letter is rendered to you solely imeection 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 odfign to update or supplement the opinion exprekseein to reflect any facts or
circumstances that may hereafter come to my attemti 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

December 12, 2011

Dollar General Corporation
100 Mission Ridge
Goodlettsville, TN 37072

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

Ladies and Gentlemen:

We have acted as counsel for Dollar General Cotjoorga Tennessee corporation (the “Company”) gnnection with the offering
of shares of the Company’s common stock, $0.87valae per share (“Common Stock”) pursuant to thedswriting Agreement dated
December 6, 2011 between Citigroup Global Markets, IGoldman, Sachs & Co., KKR Capital Markets LIB2yclays Capital Inc. and J.P.
Morgan Securities LLC, as representatives of trieanriters named therein (the “Underwriters”), feesons named in Schedule 1l thereto
(the “Selling Shareholders”) and the Company (tbaderwriting Agreement”). The Underwriting Agreemigrovides for the purchase by
the Underwriters of 25,000,000 shares of the Coyigadommon Stock (the “Firm Shares”) and, at thBaspof the Underwriters, up to
3,750,000 additional shares of Common Stock (thgtit® Shares” and, collectively with the Firm Sharihe “Shares”).The Shares are to
offered and sold by the Selling Shareholders puntsizea prospectus supplement, dated Decembenrl@, @Be “Prospectus Supplement”) and
the accompanying base prospectus dated March 20, (@@ “Base Prospectus” and collectively with fvespectus Supplement, the
“Prospectus”) that form part of the Company’s efifexregistration statement on Form S-3 (File N83-365800) (the “Registration
Statement”) filed by the Company with the Secusitédd Exchange Commission under the Securitie®fAt®33, as amended (the “1933
Act”).

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




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

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

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

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

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

Very truly yours,

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




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

The expenses in connection with the issuance atdidition of 28,750,000 shares (inclusive of tddifonal 3,750,000 shares to cover
over-allotments) of common stock of Dollar GenéZalporation at a public offering price of $39.00G pkare, registered pursuant to
Registration Statement on Form S-3 (Registration338-165800) filed on March 31, 2010, other thadarwriting discounts and
commissions, are set forth in the following talié.amounts are estimated except the Securitiestathange Commission registration fee.

Securities and Exchange Commission Registratior $ 128,49!
Accounting Fees and Expens 45,00(
Printing Expense 50,00(
Legal Fees and Expens 163,00(
Blue Sky Fees and Expens 5,00(
Miscellaneous Expens: 8,50¢

Total $ 400,00(




