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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

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

Date of Report (Date of Earliest Event Reportétfrch 27, 2013

Dollar General Corporation

(Exact name of registrant as specified in its arart

T ennesse: 001-11421 61-0502302
(State or other jurisdiction (Commission File Number) (I.R.S. Employer
of incorporation’ Identification No.)
100 Mission Ridge
Goodlettsville, Tennessee 37072
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area c(@ik5) 855-4000

Not Applicable
Former name or former address, if changed sintedpsrt

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

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

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

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

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




Item 1.01 Entry into a Material Definlive Agreement.

On March 27, 2013, Dollar General Corporation (fiempany”) entered into an Underwriting Agreeméhe “Underwriting
Agreement”), dated as of March 27, 2013 with cartalling shareholders, including Buck Holdings? L(“Buck Holdings” and, collectively,
the “Selling Shareholders”), Citigroup Global Matkénc., Goldman, Sachs & Co. and KKR Capital M#&ske_C (the “Underwriters”) with
respect to a registered underwritten public offgn 30,000,000 shares of the Company’s commorks&&:875 par value per share (the
“Common Stock”), at a public offering price of $36.per share, to be sold by the Selling Shareheld€he Underwriting Agreement grants
the Underwriters a 30-day option to purchase ugntadditional 4,500,000 shares of Common Stock BBoick Holdings. The Underwriters
have an option, exerciseable for 30 days from Ma&h2013, to purchase an additional 4,500,000eshafr Common Stock from Buck
Holdings. The secondary offering is expected tselon April 3, 2013, subject to customary closiagditions.

The sale of the Common Stock by the Selling Shddei® was made pursuant to the Company’s Registr&iatement on Form S-3
(Registration No. 333-187493) (the “Registratioat&tent”), including a prospectus supplement dstath 27, 2013 (the “Prospectus
Supplement”) to the prospectus contained thereieddslarch 25, 2013 (the “Base Prospectus”), filgdhe Company with the Securities and
Exchange Commission, pursuant to Rule 424(b)(7¢utite Securities Act of 1933, as amended.

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

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

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

ltem 8.01 Other Events.

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

(ii) the opinion of counsel with respect to theiddy of the Common Stock to be sold in the offerifiexhibit 5.1 to this Current Report on
Form 8-K) and (iii) certain information relating Rart I, Item 14 “Other Expenses of Issuance aisthibution” of the Registration Statement
(Exhibit 99.1 to this Current Report on Form 8-K).




ltem 9.01 Financial Statements and Eitits.
(d) Exhibits. See Exhibit Index immediately followitige 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:April 2, 2013 DOLLAR GENERAL CORPORATION

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

Executive Vice President and
Chief Financial Office




Exhibit No. Description of Exhibit

1.1 Underwriting Agreement, dated as of March 27, 2@i8png the Company, the selling stockholders natmerin, Citigroup
Global Markets Inc., Goldman, Sachs & Co. and KK#pital Markets LLC

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

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

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

(Registration No. 3-187493).




Exhibit 1.1
Underwriting Agreement

30,000,000 Shares(1)
Dollar General Corporation
Common Stock
($0.875 par value)

New York, New Yorl
March 27, 201

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

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

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

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

Ladies and Gentlemen:

The persons named in Schedule Il hereto (the ft8efitockholders”) propose to sell to the severdiemrriters named in
Schedule | hereto (the “Underwriters”), for whorruyghe “Representatives”) are acting as represgatat 30,000,000 shares of common
stock, $0.875 par value (“Common Stock”) of Dolaeneral Corporation, a corporation organized utitetaws of Tennessee (the
“Company”) (said shares to be sold by the Sellitagiholders collectively being hereinafter callad tUnderwritten Securities”). Buck
Holdings, L.P. also proposes to grant to the Undégve an option to purchase up to 4,500,000 authli shares of Common Stock (the
“Option Securities;” the Option Securities, togethith the Underwritten Securities, being hereiaaftalled the “Securities”). The use of the
neuter in this Agreement shall include the femirane masculine wherever appropriate. Any referdreeein to the Registration Statement,
the Base Prospectus, any Preliminary ProspectiedProspectus shall be deemed to refer to anddadhe documents

(1) Plus an option to purchase from Buck Holding®, up to 4,500,000 additional Securities.




incorporated by reference therein pursuant to t@mf Form S-3 which were filed under the ExchaAgeon or before the Effective Date of
the Registration Statement or the issue date oB&se Prospectus, any Preliminary Prospectus dPribspectus, as the case may be; and any
reference herein to the terms “amend,” “amendmentsupplement” with respect to the RegistratioatSment, the Base Prospectus, any
Preliminary Prospectus or the Prospectus shalkleendd to refer to and include the filing of anyuwtoent under the Exchange Act after the
Effective Date of the Registration Statement orisiseie date of the Base Prospectus, any PrelimPagpectus or the Prospectus, as the cast
may be, deemed to be incorporated therein by medereCertain terms used herein are defined ind@e2i hereof.

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

Commission an automatic shelf registration statépmeendefined in Rule 405 (file number 333-1874&3)form S-3, including a
related Base Prospectus, for registration undeAthef the offering and sale of a number of classed series of securities, includ
the Securities. Such Registration Statement, dieuany amendments thereto filed prior to the Ekeo Time, became effective
upon filing. The Company may have filed with then@uission, as part of an amendment to the Registr&tatement or pursuant to
Rule 424(b), one or more preliminary prospectugiipents relating to the Securities, each of whia$ previously been furnished
to you. The Company will file with the Commissiarfinal prospectus supplement relating to the Seesiin accordance with

Rule 424(b). As filed, such final prospectus seppnt shall contain all information required by &w and the rules thereunder,
and, except to the extent the Representatives atpade in writing to a modification, shall be ihslbstantive respects in the form
furnished to you prior to the Execution Time orthie extent not completed at the Execution Timell glontain only such specific
additional information and other changes (beyorad tlontained in the Base Prospectus and any PrelignProspectus) as the
Company has advised you, prior to the ExecutioneTwill be included or made therein. The RegigiraStatement, at the
Execution Time, meets the requirements set forfRule 415(a)(1)(x). The initial Effective Datethie Registration Statement was
not earlier than the date three years before tleeEion Time.

The Company will provide you a Canadian “wrap-aufthe “Canadian Offering Memorandum”) for usedistribution of
the Preliminary Prospectus and the Prospectusnadian Persons. Insofar as they relate to offesales of Securities in Canada
references herein to the Preliminary Prospectugtam@rospectus shall include the Canadian Offéviegnorandum.
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(b) On each Effective Date, the Registration Staterdightand when the Prospectus is first filed in adaace with
Rule 424(b) and on the Closing Date (as definedihgand on any date on which Option Securitieparehased, if such date is not
the Closing Date (a “settlement date”), the Progmetand any supplement thereto) will, comply imadterial respects with the
applicable requirements of the Act and the Exchakgieand the respective rules thereunder; on edfelttive Date and at the
Execution Time, the Registration Statement didamat will not contain any untrue statement of a miatéact or omit to state any
material fact required to be stated therein or s&mey in order to make the statements therein sdeading; and on the date of any
filing pursuant to Rule 424(b) and on the Closirgt®and any settlement date, the Prospectus (&rg&tth any supplement thereto)
will not include any untrue statement of a matefiaat or omit to state a material fact necessarder to make the statements
therein, in the light of the circumstances undeiciithey were made, not misleading; providémwever, that the Company makes
no representations or warranties as to the infaomatontained in or omitted from the Registratidat&ment, or the Prospectus (or
any supplement thereto) in reliance upon and irfiaramty with information furnished in writing to 6hCompany by or on behalf of
any Underwriter through the Representatives spdifi for inclusion in the Registration Statementle Prospectus (or any
supplement thereto), it being understood and adgtestdhe only such information furnished by anydegrwriter consists of the
information described as such in Section 8 hereof.

(c) (i) The Disclosure Package and the price to thdipuhe number of Underwritten Securities and nenber of
Option Securities to be included on the cover pEfghe Prospectus, when taken together as a winol€iid each Issuer Free Writing
Prospectus (including without limitation, any ragttbw that is a free writing prospectus under RGI@) 4vhen taken together as a
whole with the Disclosure Package and the prigbdegublic, the number of Underwritten Securitind ¢he number of Option
Securities to be included on the cover page oPtlospectus, does not contain any untrue statenieninaterial fact or omit to state
any material fact necessary in order to make thteistents therein, in the light of the circumstangeger which they were made, not
misleading. The preceding sentence does not apEiatements in or omissions from the DiscloswaekBge or any Issuer Free
Writing Prospectus based upon and in conformitywititten information furnished to the Company Imy &nderwriter through the
Representatives specifically for use therein, ihgeinderstood and agreed that the only such irdtion furnished by or on behalf
any Underwriter consists of the information desedilas such in Section 8 hereof.

(d) (i) At the time of filing the Registration Statentg(ii) at the time of the most recent amendmeatdto for the
purposes of complying with Section 10(a)(3) of &w (whether such amendment was by post-effectimeraiment, incorporated
report filed pursuant to Sections 13 or 15(d) ef Bxchange Act or form of prospectus), and (iijh&t Execution Time (with such
date being used as the determination date for gespof this clause (iii)), the Company was or $s (a
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the case may be) a “well-known seasoned issuedefised in Rule 405. Neither the Company nor agrgpn acting on its behalf
(within the meaning, for this clause only, of RU&3(c)) made any offer relating to the Securitieoke the filing of the Registration
Statement, whether or not in reliance on the exemjn Rule 163.

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

() Each Issuer Free Writing Prospectus does not iecluny information that conflicts with the infornaticontained
in the Registration Statement. The foregoing sw@ealoes not apply to statements in or omissiam &ny Issuer Free Writing
Prospectus based upon and in conformity with writtdormation furnished to the Company by any Umdgder through the
Representatives specifically for use therein, ihpeinderstood and agreed that the only such irdtiom furnished by or on behalf
any Underwriter consists of the information desedilas such in Section 8 hereof.

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

(h) Each subsidiary of the Company has been duly irratpd or organized, as the case may be, andiiyval
existing as an entity in good standing (to the mixtieat such concept is applicable to a particuidasdiction) under the laws of the
jurisdiction in which it is incorporated or orgaad with full corporate power and authority to owrlease, as the case may be, ar
operate its properties and conduct its businesgsaribed in the Disclosure Package and the Praspemnd is duly qualified to do
business as a foreign corporation, partnershiproted liability company, as the case may be, @nid igood standing under the laws
of each jurisdiction which requires such qualifioat except in each case where the failure to do@dd not reasonably be expec
to, individually or in the aggregate, have a MateAidverse Effect.

() All the outstanding shares of capital stock of esuhsidiary have been duly and validly authorized iasued and
are fully paid and nonassessable, and, excephasaise set forth in the Disclosure Package andPthspectus
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and except, in the case of any foreign subsidfarylirectors’ qualifying shares, all outstandiritages of capital stock of the
subsidiaries are owned by the Company either djrectthrough wholly owned subsidiaries, free atehc of any claims, liens or
encumbrances, other than any claims, liens or ebhcamaes arising under the Company’s Credit Agre¢naeed as of July 6, 2007
(as amended and restated as of March 30, 2012mexded as of October 9, 2012) and the Company’s BEddit Agreement, as
amended and restated as of March 15, 2012 and ashexsdof October 9, 2012.

@) There is no franchise, contract or other documéataharacter required to be described in the Radjisn
Statement or Prospectus, or to be filed as an #xh#reto, which is not described or filed (indlugl through incorporation by
reference as permitted by the rules and regulatibtise Commission) as required in all materiapezss; and the statements in the
Preliminary Prospectus and the Prospectus unddrethéings “United States Federal Income and ES&teConsequences to Non-
U.S. Holders” and “Description of Capital Stock—hessee Anti-Takeover Statutes” and the statememari |, Item 3 of the
Company’s Annual Report on Form 10-K for the fisgahr ended February 1, 2013, insofar as suchmséatis summarize legal
matters, agreements, documents or proceedingssdstttherein, are accurate and fair summariescoflsgal matters, agreements,
documents or proceedings in all material respects.

() This Agreement has been duly authorized, executddlelivered by the Company.
0] The Company is not an “investment company” as @effiim the Investment Company Act of 1940, as aménde
(m) No consent, approval, authorization, filing witharder of any court or governmental agency or hiedgquired ir

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

(n) Neither the sale of the Securities nor the consutiemaf any other of the transactions herein comteted nor th
fulfillment of the terms hereof will conflict withresult in a breach or violation of, or impositiohany lien, charge or encumbrance
upon any property or assets of the Company or &itg subsidiaries pursuant to, (i) the chartebypdaws of the Company or any of
its subsidiaries, (ii) the terms of any indentwentract, lease, mortgage, deed of trust, notecaggat, loan agreement or other
agreement, obligation, condition, covenant or unstent to which the Company or any of its subsid&is a party or bound or to
which its or their property is subject, or (iii)yastatute, law, rule,
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regulation, judgment, order or decree applicabléoCompany or any of its subsidiaries of any toegulatory body,
administrative agency, governmental body, arbitratather authority having jurisdiction over ther@pany or any of its subsidiar
or any of its or their properties, except, in thse of clauses (ii) and (iii), where such conflskgach, violation or imposition would
not reasonably be expected to, individually othie aggregate, have a Material Adverse Effect.

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

(P) The consolidated historical financial statements schedules, if any, of the Company and its codated
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 witik tipplicable accounting requirements of the Adtlzave 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 capti@®wsnmary Historical Financial
and Other Data” in the Preliminary Prospectus Riespectus and Registration Statement fairly pteseall material respects, the
information included therein. The interactive diat@&Xtensible Business Reporting Language incateak by reference in the
Registration Statement, the Prospectus or any Recthtiree Writing Prospectus (defined below) famtgsents the information call
for in all material respects and has been preparadcordance with the Commission’s rules and dinds applicable thereto.

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

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

(s) Neither the Company nor any subsidiary is in violaior default of (i) any provision of its chariar bylaws,
(ii) the terms of any indenture,




contract, lease, mortgage, deed of trust, notecaggat, loan agreement or other agreement, obligatandition, covenant or
instrument to which it is a party or bound or toiethits property is subject or (iii) any statutawl rule, regulation, judgment, order
or decree of any court, regulatory body, administeaagency, governmental body, arbitrator or otlaghority having jurisdiction
over the Company or such subsidiary or any ofritgerties, as applicable, except, in the caseanfsdls (ii) and (iii), where such
violation or default, as the case may be, wouldreasonably be expected to, individually or in diggregate, have a Material
Adverse Effect.

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

(u) 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.

(v) The Company has filed all tax returns that are ireguo be filed or has requested extensions tli¢except in an
case in which the failure so to file would not r@aably be expected to, individually or in the aggte, have a Material Adverse
Effect) and has paid all taxes required to be pgiet and any other assessment, fine or penaligdeagainst it, to the extent that any
of the foregoing is due and payable, except forarch assessment, fine or penalty that is currdaatiyg contested in good faith ol
would not reasonably be expected to, individuatlyjnahe aggregate, have a Material Adverse Effect.

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

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

) Except as set forth in or contemplated in the Disete Package and the Prospectus (exclusive cfugplement
thereto), the Company and its subsidiaries posdklsenses, certificates, permits and other atitlations
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issued by all applicable authorities necessarytwlact their respective businesses, except folaihee to possess any of the
foregoing that would not reasonably be expectedatbyidually or in the aggregate, have a Matefidiverse Effect, and neither the
Company nor any such subsidiary has received atigenof proceedings relating to the revocation adification of any such
certificate, authorization or permit which, indivialy or in the aggregate, if the subject of anawofable decision, ruling or finding,
would reasonably be expected to have a Materiakfgbs Effect.

(2) The Company and each of its subsidiaries maintaystgem of internal accounting controls sufficienprovide
reasonable assurance that (i) transactions areiexkin accordance with management’s general aifépauthorizations;
(ii) transactions are recorded as necessary toippraparation of financial statements in confogmitith generally accepted
accounting principles and to maintain asset acedility/; (iii) access to assets is permitted omlyaccordance with management’s
general or specific authorization; (iv) the recat@ecountability for assets is compared with thetag assets at reasonable inten
and appropriate action is taken with respect todifigrences; and (v) the interactive data in eXible Business Reporting Langu:
incorporated by reference in the Registration $iat#, the Prospectus and any Permitted Free Witiogpectus fairly presents the
information called for in all material respects asgrepared in accordance with the Commissiorissrand guidelines applicable
thereto. As of February 1, 2013, the last datefaghich such controls were evaluated, the Companyits subsidiaries’ internal
controls over financial reporting were effectivalahere were no changes to the Company and itsdsaitdss’ internal control over
financial reporting since February 1, 2013 thateheaterially affected, or are reasonably likelynaterially affect, the Company’s
internal control over financial reporting. The Quamy and its subsidiaries are not aware of any niahtgeakness in their internal
controls over financial reporting.

(aa) The Company and its subsidiaries maintain “disaleswntrols and procedures” (as such term is define
Rule 13a-15(e) under the Exchange Act); such discocontrols and procedures were effective agbflfary 1, 2013 and there
have been no changes in such disclosure contrdlpracedures since February 1, 2013.

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

(cc) Except for such matters that would not reasonabélgxpected 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 oylmdny
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court, domestic or foreign, relating to the usepdsal or release of hazardous or toxic substaraesating to the protection or
restoration of the environment or human exposuteatardous or toxic substances (collectively, taevironmental Laws”), owns or
operates any real property contaminated with abgtsince that is subject to any Environmental Lasvsable for any off-site
disposal or contamination pursuant to any Enviramale_aws, or is subject to any claim relating ty &nvironmental Laws; and t
Company is not aware of any pending investigatitictv would reasonably be expected to, individualyn the aggregate, have a
Material Adverse Effect.

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

(e€) Neither the Company nor any of its subsidiariessustained, since the date of the latest auditehiial
statements included in the most recent PrelimiRaospectus and the Prospectus, any loss or irgederwith its business from fire,
explosion, flood or other calamity, whether or novered by insurance, and since such date, theradidbeen any change in the
share capital or long-term debt of the Companyngrd its subsidiaries or any adverse change, grdawelopment involving a
prospective adverse change, in or affecting thanbss, properties, management, financial posisbareholders’ equity, results of
operations or prospects of the Company and itsidialies, taken as a whole, in each case exceg¢sibed in the Disclosure
Package and the Prospectus or as would not, indilhidor in the aggregate, reasonably be expectédte a Material Adverse
Effect.

(f) The Company and each of its subsidiaries have goddnarketable title in fee simple to all real gy 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 itglgaries are held by them under valid, subsisting enforceable leases, except
such exceptions as are described in the Discld®ackage and the Prospectus or as would not, iagheegate, be reasonably
expected to have a Material Adverse Effect.

(99) The Company and each of its subsidiaries own, $ieepossess or can acquire on reasonable teradesgjliate
rights to use all material patents, trademarksjisemarks, trade names, copyrights, licenseshitimes, trade secrets and other
rights, and all registrations or applications rielgthereto, described in the Disclosure Packagetlas Prospectus as being owned by
the Company and its subsidiaries and necessatiidaronduct of their business, except as such wmatldeasonably be expected to,
individually or in the




aggregate, have a Material Adverse Effect, ancCitrapany and its subsidiaries are not aware of angipg or threatened claim to
the contrary or any pending or threatened challdrygeny other person to the rights of the Companissubsidiaries with respect
the foregoing which, if determined adversely to @mmpany or its subsidiaries, would reasonablyxpeeted to, individually or in
the aggregate, have a Material Adverse Effect.

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

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

(i) Except with respect to Section 1(ii)(g) which does apply to Buck Holdings, L.P., each Selling &tuzider
represents and warrants to, and agrees with, eadbarlriter that:

(a) Such Selling Stockholder is the record and beradfmivner of the Securities to be sold by it hereurftee and
clear of all liens, encumbrances, equities andrdaand has full power and authority to sell iteriast in the Securities, and,
assuming that each Underwriter acquires its inténethie Securities it has purchased from suchr@e$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@ltdsng Date to The Depository Trust Company beosecurities intermediary
making payment therefor as provided herein, andhtha had such Securities credited to the secaidtieount or accounts of such
Underwriters maintained with The Depository Trusin@pany or such other securities intermediary valldnacquired a security
entitlement (within the meaning of Section 8-102() of the UCC) to such Securities purchased loh $inderwriter, and no action
based on an adverse claim (within the meaning ofi@e8-105 of the UCC) may be asserted against such Umiderwvith respect t
such Securities.

(b) All shares are book entry. Such Selling Stockhddd8ecurities have been placed in custody, fovdgli pursuant
to the terms of this Agreement, under a CustodyeAgrent duly authorized (if applicable), executed dalivered by such Selling
Stockholder or its attorney-in-fact in the form étefore furnished to you (the “Custody Agreementith Wells Fargo Shareowner
Services, as Custodian (the “Custodian”); the Stesiso held in custody for each Selling Stockkolare subject to the interests
hereunder of the Underwriters; the arrangementsustody and delivery of such Securities, madeuaj Selling Stockholder
hereunder and under the Custody Agreement, arsuhject to termination by any acts of such Selsbgckholder, or by operation
law, whether by the death or incapacity of suchirBeBtockholder or the
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occurrence of any other event; and if any suchhjéatapacity or any other such event shall ocediotte the delivery of such
Securities hereunder, the Securities will be dedideoy the Custodian in accordance with the temascanditions of this Agreement
and the Custody Agreement as if such death, indgparcother event had not occurred, regardlesshadther or not the Custodian
shall have received notice of such death, incapacibther event.

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

(d) No consent, approval, authorizatiom@er of any court or governmental agency or bisdgquired for the
consummation by such Selling Stockholder of thesaations contemplated herein, except such as maylbeen obtained under the
Act and the Exchange Act and such as may be retjuitder the federal and provincial securities laiv€anada or the blue sky la
of any jurisdiction in connection with the purchasel distribution of the Securities by the Undetes in the manner contemplated
herein and in the Disclosure Package and the Peaspand such other approvals as have been obtained

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

()] In respect of any statements in missions from the Registration Statement, the Rrcisis, any Preliminary
Prospectus or any Issuer Free Writing Prospectasyamendment or supplement thereto used by theg&ay or any Underwriter,
as the case may be, made in reliance upon andforooity 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 wasréméi@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 suformation furnished by or on
behalf of any Selling Stockholder consists of &sne and any information relating to its holding€aimmon Stock.
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(9) The sale of Securities by such Sgltockholder pursuant hereto is not prompted lgyigfiormation concerning
the Company or any of its subsidiaries which isgedtforth 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 Salé) Subject to the terms and conditions aneliance upon the representations and warra
herein set forth, the Selling Stockholders agreeesally and not jointly, to sell to each Undererjtand each Underwriter agrees,
severally and not jointly, to purchase from thdiBglStockholders, the amount of the UnderwrittexxBities set forth opposite such
Underwriter's name in Schedule | hereto. The pasehprice per share for shares sold by Buck Hoddibgp. shall be $50.14. The
purchase price per share for shares sold by dih§&tockholders other than Buck Holdings, L.Palkbe $50.75.

(b) Subject to the terms and conditiomd i reliance upon the representations and waesherein set forth, Buck
Holdings, L.P. hereby grants an option to the sv@nderwriters to purchase, severally and notlpjmp to 4,500,000 shares of the
Option Securities at the same purchase price @eess the Underwriters shall pay for the UndetenmiSecurities sold by Buck
Holdings, L.P. less an amount per share equalyalasidends or distributions declared by the Conmypand payable on the
Underwritten Securities but not payable on suchddpbecurities. Said option may be exercised iolelor in part at any time on or
before the 30th day after the date of the Prospagbon written or telegraphic notice by the Repredéves to Buck Holdings, L.P.
setting forth the number of shares of the OptiocuBies as to which the several Underwriters aerasing the option and the
settlement date. The maximum number of Option S&esito be sold by Buck Holdings, L.P. is setliart Schedule Il hereto. The
number of Option Securities to be purchased by eaaterwriter shall be the same percentage of tta¢ hamber of shares of the
Option Securities to be purchased by the severdedriters as such Underwriter is purchasing ofuneerwritten Securities,
subject to such adjustments as you in your absdistzetion shall make to eliminate any fractiostares.

3. Delivery and PaymenDelivery of and payment for the Underwritten Gétees and the Option Securities (if the
option provided for in Section 2(b) hereof shal&deen exercised on or before the third Businessibmediately preceding the Closing
Date) shall be made at 10:00 AM, New York City tima April 3, 2013, or at such time on such latetechot more than three Business Days
after the foregoing date as the Representativdsddggnate, which date and time may be postpdiyealyreement among the
Representatives, the Company and the Selling Stdd&ls or as provided in Section 9 hereof (suck dat time of delivery and payment for
the Securities being herein called the “ClosingeDat Delivery of the
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Securities shall be made to the Representativethéarespective accounts of the several Underwragainst payment by the several
Underwriters through the Representatives of thpaetive aggregate purchase prices of the Secubitieg) sold by each of the Selling
Stockholders to or upon the order of the SellingcEholders by wire transfer payable in same-dag$un the accounts specified by the
Selling Stockholders. Delivery of the Underwritt8acurities and the Option Securities shall be nilarigh the facilities of The Depository
Trust Company unless the Representatives shaltwithe instruct.

Each Selling Stockholder will pay all applicablatsttransfer taxes, if any, involved in the transfethe several
Underwriters of the Securities to be purchasechbyntfrom 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) heresfeixercised after the third Business Day immedigietceding the Closing
Date, Buck Holdings, L.P. will deliver the Optioe&urities (at its expense) to the Representatate338 Greenwich Street, New York, New
York, on the date specified by the Representafudxich shall be within three Business Days aftereise of said option) for the respective
accounts of the several Underwriters, against payimgthe several Underwriters through the Reprasiees of the purchase price thereof to
or upon the order of Buck Holdings, L.P. by wirartsfer payable in same-day funds to the accouetsfigdl by Buck Holdings, L.P. If
settlement for the Option Securities occurs after@losing Date, Buck Holdings, L.P. will deliverthe Representatives on the settlement
date for the Option Securities, and the obligatbthe Underwriters to purchase the Option Se@gsithall be conditioned upon receipt of,
supplemental opinions, certificates and letterdiomimg as of such date the opinions, certificaad letters delivered on the Closing Date
pursuant to Section 6 hereof.

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

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

Registration Statement or supplement (includingRt@spectus or any Preliminary Prospectus) to tmeBProspectus unless the
Company has furnished you a copy for your revieiorgo filing and will not file any such proposethandment or supplement
which shall be disapproved by the Representativesptly after reasonable notice thereof. The Compaiti cause the Prospectus,
properly completed, and any supplement therete@tfildd in a form approved by the Representativiés the Commission pursuant
to the applicable paragraph of Rule 424(b) withia time period prescribed and will provide evidesatsfactory to the
Representatives of
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such timely filing. The Company will promptly ade the Representatives (i) when the Prospectusamndupplement thereto, shall
have been filed (if required) with the Commissiamguant to Rule 424(b), (ii) promptly after it reas notice thereof, of the time
when any amendment to the Registration Statemaeitittsdve been filed or become effective, (iii) prathy after it receives notice
thereof, of any request by the Commission or aff $6r any amendment of the Registration Statepamfor any supplement to the
Prospectus or for any additional information, (wdmptly after it receives notice thereof, of theuance by the Commission of any
stop order suspending the effectiveness of thedRatjpn Statement or of any notice objecting $aige or the institution or
threatening of any proceeding for that purpose(ahdf the receipt by the Company of any notificatwith respect to the suspens
of the qualification of the Securities for saleaimy jurisdiction or the institution or threateniofjany proceeding for such purpose.
The Company will use its best efforts to prevemetigsuance of any such stop order or the occurmeihaey such suspension or
objection to the use of the Registration Stateraedt upon such issuance, occurrence or noticejetiidn, to obtain as soon as
possible the withdrawal of such stop order or fét@m such occurrence or objection, includingpécessary, by filing an amendm
to the Registration Statement or a new registrattatement and using its best efforts to have an®dtndment or new registration
statement declared effective as soon as practicable

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

(c) If, at any time when a prospectuatint to the Securities is required to be delivareder the Act (including in
circumstances where such requirement may be satipfirsuant to Rule 172), any event occurs asudt ifsvhich the Prospectus as
then supplemented would include any untrue statenfemmaterial fact or omit to state any matefigak 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 theg@aius to comply with the Act
or the rules thereunder, the Company promptly (ithotify the Representatives of any such evaitpfepare and file with the
Commission, subject to the second sentence of mhda) of this Section 5, an amendment or supghémr new registration
statement which will correct such statement or siaisor effect such compliance; (iii) use its befbrts to have any amendment to
the Registration Statement or new registratiorestant declared
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effective as soon as practicable in order to asoigldisruption in the use of the Prospectus; anyds(ipply any supplemented
Prospectus to you in such quantities as you magoresoly request.

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

(e) The Company will furnish to the Regaetatives and counsel for the Underwriters, witlobiarge, signed copies
of the Registration Statement (including exhilitsreto) and to each other Underwriter a copy oRbgistration Statement (without
exhibits thereto) and, so long as delivery of sspextus 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 eaglinfnary Prospectus, the
Prospectus and each Issuer Free Writing Prospantliany supplement thereto as the Representatiagsaasonably request.

® The Company will arrange, if necegséor the qualification of the Securities for salnder the laws of such
jurisdictions as the Representatives may reasorggsignate and will maintain such qualificationgifect so long as required for-
distribution of the Securities; providdat in no event shall the Company be obligategitalify to do business in any jurisdiction
where it is not now so qualified or to take anyi@tthat would subject it to service of processtits, other than those arising out of
the offering or sale of the Securities, in anygdittion where it is not now so subject.

(9) The Company will not, without the@riwritten consent of each of Citigroup Global MetskInc., Goldman,
Sachs & Co. and KKR Capital Markets LLC, offer,|sebntract to sell, pledge, or otherwise disposelioectly or indirectly,
including the filing (or participation in the filg) of a registration statement with the Commissiorespect of, or establish or incre
a put equivalent position or liquidate or decremsall equivalent position within the meaning ot 16 of the Exchange Act, any
other shares of Common Stock or any securitiesexite into, or exercisable, or exchangeablegbares of Common Stock; or
publicly announce an intention to effect any suengaction, for a period of 60 days after the dathe Underwriting Agreement,
provided, however, that the Company may (i) issue and sell CommogkSincluding pursuant to restricted stock awardstricted
stock units and upon the exercise of options) aadtgquity-based awards pursuant to any empldage& sption plan, employee
stock incentive plan, employee stock ownership plaemployee dividend reinvestment plan of the Camypin effect at the
Execution Time or described in the Prospectusiggiie Common Stock issuable upon the conversiseafrities or the exercise of
warrants outstanding at the Execution Time anjif{i& a registration statement or amendment tegistration statement on Form S-
8.
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(h) The Company will not take, directlyindirectly, any action designed to or that woodghstitute or that might
reasonably be expected to cause or result in, thdeéExchange Act or otherwise, stabilization onipalation of the price of any
security of the Company to facilitate the saleewale of the Securities.

@ The Company and the Selling Stockleod agree that (1) the Company will pay the castsexpenses relating to
the following matters: (i) the preparation, pnrgior reproduction and filing with the Commissidrtlee Registration Statement
(including financial statements and exhibits theye¢ach Preliminary Prospectus, the Prospectugacit Issuer Free Writing
Prospectus, and each amendment or supplement tf #imym; (i) the printing (or reproduction) andlidery (including postage, air
freight charges and charges for counting and paegagf such copies of the Registration Statememth Preliminary Prospectus,
the Prospectus and each Issuer Free Writing Prasgemd all amendments or supplements to anyeofi tas may, in each case, be
reasonably requested for use in connection witloffezing and sale of the Securities; (iii) to #adent 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 contataglby Section 3 hereof); (iv) the printing (opnaduction) and delivery of this
Agreement, any blue sky memorandum and all othexesgents or documents printed (or reproduced) afidetled 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 expensasuofel for the Underwriters relating to such seigtion and qualification and in
connection with the preparation of the Blue Skyv@yrand any supplement thereto); (vii) any filimgguired to be made with the
Financial Industry Regulatory Authority, Inc. (“FIBA”) (including filing fees and the reasonable fees aqurses of counsel for 1
Underwriters relating to such filings); (viii) theansportation and other expenses incurred by dretvalf of Company representati
in connection with presentations to prospectivecpasers of the Securities; providdmbwever, that the Underwriters shall be
responsible for 50% of the equivalent third paxgts of any private aircraft, if any, incurred byom behalf of the Company in
connection with such presentations; (ix) the fees expenses of the Company’s accountants and éseafad expenses of counsel
(including local and special counsel) for the Compand the Selling Stockholders; and (x) all ottests and expenses incident to
the performance by the Company and the SellingkBtaders of their obligations hereunder that areatleerwise specifically
provided for in this Section and (2) each SellingcBholder will pay or cause to be paid all costd axpenses incident to the
performance of such Selling Stockholder’s obligagibiereunder which are not otherwise specificalbwided for in this Section,
including (i) any fees and expenses of separatasguetained by such Selling Stockholder, (ii)ts8elling Stockholder’s pro rata
share of the fees and expenses of the Custodidr{jirall expenses and taxes
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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 ther§eBtockholders shall not be required to pay asetmburse the Company for, the
cost of any other matters not directly relatinghte sale and purchase of the Shares pursuanstdgheement, and that, except as
provided in this Section, and Sections 7 and 8dfetkee 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 wtloifiers they may make, including, for the avoickof doubt, the cost of
aircraft as specified in clause (viii) of this sabsgon (i).

) The Company agrees that, unlesastdr shall have obtained the prior written consétiie Representatives, and
each Underwriter, severally and not jointly, agreéth the Company that, unless it has or shall lebained, as the case may be, the
prior written consent of the Company, it has notimand will not make any offer relating to the Séis that would constitute an
Issuer Free Writing Prospectus or that would otlisswonstitute a “free writing prospectus” (as defi in Rule 405) required to be
filed by the Company with the Commission or retdity the Company under Rule 433; providiealt the prior written consent of t
parties hereto shall be deemed to have been giverspect of any Free Writing Prospectuses includ&thedule 11l hereto and any
electronic road show. Any such free writing pragpe consented to by the Representatives or the&ayris hereinafter referred to
as a “Permitted Free Writing Prospectus.” The Camypagrees that (x) it has treated and will traaithe case may be, each
Permitted Free Writing Prospectus as an Issuer\Ririeng Prospectus and (y) it has complied and @mply, as the case may be,
with the requirements of Rules 164 and 433 applécabany Permitted Free Writing Prospectus, iniclgdn respect of timely filing
with the Commission, legending and record keeping.

(k) The Company agrees to pay the feggired by the Commission relating to the Securitiéghin the time required
by Rule 456(b)(1) without regard to the provisoréie and otherwise in accordance with Rules 45&(ia) 457(r).

)] The Company agrees that, if at ametduring the 60-day period referred to in SecB¢ijg) hereof, the
Company becomes aware that any director or execaofiicer of the Company intends to file a Form ihvthe Commission in
connection with any disposition of Common Stockvalue (other than any sale or transfer to the Gom) the Company will
provide the Underwriters with notice, which notioay be by email or any other manner reasonablygdedito convey the proposed
timing of such Form 4, at least one day prior ®filing of any such Form 4.
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(i) Except with respect to Section §@i) which does not apply to Buck Holdings, L.Pgle&elling Stockholder
agrees, severally and not jointly, with the sevehadlerwriters that:

€) Such Selling Stockholder will notéaklirectly or indirectly, any action designed tdtmat would constitute or that
might reasonably be expected to cause or resulnitier 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 prospectuatirt) to the Securities is required to be delivareder the Act (including in
circumstances where such requirement may be satipfirsuant to Rule 172), any event relating tt Sglling Stockholder occurs
as a result of which the information specificallpyided by the Selling Stockholder in writing forclusion in the Prospectus as then
supplemented would include any untrue statemeatroéterial fact or omit to state any material famtessary to make the statem
therein, in the light of the circumstances undeicWhhey were made at such time, not misleadingh Selling Stockholder prompt
will notify the Representatives and the Compangrof such event.

(c) Such Selling Stockholder represemds it has not prepared or had prepared on itslbehased or referred to, and
agrees that it will not prepare or have preparedobehalf or use or refer to, any Free Writingdprectus, and has not distributed
will not distribute any written materials in contiea with the offer or sale of the Securities.

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

(e) Such Selling Stockholder will nottaut the prior written consent of each of Citigpd@lobal Markets Inc.,
Goldman, Sachs & Co. and KKR Capital Markets LL&e sell, contract to sell, pledge, or otherwisgpose of, directly or
indirectly, including the filing (or participatiom the filing) of a registration statement with tBemmission in respect of, or establish
or increase a put equivalent position or liquidateecrease a call equivalent position within treaning of Section 16 of the
Exchange Act, any other shares of Common Stocksacurities convertible into, or exercisableexthangeable for, shares of
Common Stock; or publicly announce an intentioeffect any such transaction, for a period of 60sd&fyer the date of the
Underwriting Agreement, providechowever, that the foregoing shall not apply to transadicelating to (a) transfers of Common
Stock or securities convertible into or exercisairlexchangeable for Common Stock (i) if the SgliBtockholder is an individual,
(A) to an immediate family member or a trust fornfiedthe benefit of an immediate family member By by bona fide gift, will or
intestacy, (i) if the undersigned is a corporatipartnership or other business entity (A) to aapttorporation, partnership or other
business entity that
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is an affiliate (as defined under Rule 12b-2 of Hxehange Act) of the undersigned or (B) any disiibn or dividend to equity
holders of the undersigned as part of a distrilmuiodividend by the undersigned (including upoa liquidation and dissolution of
the undersigned pursuant to a plan of liquidatigmraved by the undersigned’s equity holders) éritithe undersigned is a trust, to
a grantor or beneficiary of the trust; (b) the eisr of options to purchase shares of Common Sipthe receipt of shares of
Common Stock upon the vesting of restricted stacérds or restricted stock units in each case patsoaemployee benefit plans
disclosed in the Prospectus and the related traoBhares of Common Stock to the Company (i) d=ktn occur upon the cashless
exercise of such options or (ii) for the primarypase of paying the exercise price of such optmrer paying taxes (including
estimated taxes) due as a result of the exercisaalf options or as a result of the vesting of snalves of Common Stock under ¢
restricted stock awards or restricted stock unitgr) transfers of Common Stock to the Companyguaint to the call provisions of
existing employment agreements and equity grantimeats; providethat 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

Exhibit A hereto; and providedfurther, that in the case of any transfer or distribufiomsuant to clause (a), (b) or (c), that the
undersigned provides at least two business daj®’ pritten notice to each of Citigroup Global Matk Inc., Goldman, Sachs & Co.
and KKR Capital Markets LLC if the undersigned loe tecipient is required to, or intends to voluifafile a report under

Section 16 of the Exchange Act, reporting a reducin beneficial ownership of Common Stock durihg 60-day period referred to
above. For purposes of this Section 5(ii)(e), “iethate family” means any relationship by blood, nage, domestic partnership or
adoption, not more remote than a first cousin. Sejling Stockholder that delivers a lock-up lettethe form of Exhibit A hereto
shall be bound by the terms of such agreementttas@ection 5(ii)(e) shall have no force and dffeith respect to such Selling
Stockholder.

6. Conditions to the Obligations of thederwriters The obligations of the Underwriters to purchemse

Underwritten Securities and the Option Securitgssthe case may be, shall be subject to the agcafdlee representations and warranties on
the part of the Company and the Selling Stockhaldentained herein as of the Execution Time, tlusi@f Date and with respect to the
Company and Buck Holdings, L.P. only, any settlentgiete pursuant to Section 3 hereof, to the acguwhthe statements of the Company
and the Selling Stockholders made in any certiéisgtursuant to the provisions hereof, to the perémice by the Company, Buck Holdings,
L.P. and the other Selling Stockholders of thespesctive obligations hereunder and to the followadditional conditions, it being understood
that with respect to any settlement date purswasettion 3 hereof with respect to Option Secug;itseich additional conditions shall only
apply to the Company and Buck Holdings, L.P. antto@ny other Selling Stockholder:
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(a) The Prospectus, and any supplemenett, have been filed in the manner and withirtithe period required by
Rule 424(b); any other material required to bedfity the Company pursuant to Rule 433(d) undeAtiteshall have been filed with
the Commission within the applicable time periodsspribed for such filings by Rule 433; and no sioger suspending the
effectiveness of the Registration Statement orrantice objecting to its use shall have been issunebino proceedings for that
purpose shall have been instituted or threatened.

(b) The Company shall have requestedcanded Simpson Thacher & Bartlett LLP, counsettierCompany and
certain of the Selling Stockholders, to have furasto 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 requestedcanded Baker, Donelson, Bearman, Caldwell & BerkoWAC, special
Tennessee counsel for the Company, to have furhishthe Representatives their opinion, dated tbsifly Date and addressed to
the Representatives, substantially in the fornfah in Exhibit C hereto.

(d) Selling Stockholders selling at 1e88% of the Securities to be sold pursuant toAlgiseement and, in any event
any Selling Stockholder selling shares of Commatisfor 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 artis counsel, dated the Closing Date and addrésske Representatives,
substantially in the form set forth in Exhibit Bagreto (in the case of Selling Stockholders repiteskby Simpson Thacher &
Bartlett LLP) or Exhibit D hereto (in the case ofyaother Selling Stockholder).

(e) The Company shall have requestedcanded Susan S. Lanigan, the General Counsel @dhgany, to have
furnished to the Representatives her opinion, diditedClosing Date and addressed to the Represergatiubstantially in the form ¢
forth in Exhibit E hereto.

) The Representatives shall have keakfrom Fried, Frank, Harris, Shriver & JacobsdrPl counsel for the
Underwriters, such opinion or opinions, dated thesitg Date and addressed to the Representativistegpect to the sale of the
Securities, the Registration Statement, the Disc®®ackage, the Prospectus (together with anylesuent thereto) and other rela
matters as the Representatives may reasonablyreeqod the Company and each Selling Stockholdat ishve furnished to such
counsel such documents as they request for thegempf enabling them to pass upon such matters.
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(9) The Company shall have furnished to the Repregeesaa certificate of the Company, signed by thai@han &
Chief Executive Officer and the Executive Vice Ridest & Chief Financial Officer of the Company, edtthe Closing Date, to the
effect that:

0] the representations and warranties of the Compathjis Agreement that are not qualified by matéyial
are true and correct in all material respects,thatthe representations and warranties of the @osnm this Agreement
that are qualified by materiality are true and eotyin each case, on and as of the Closing Datethe same effect as if
made on the Closing Date and the Company has cedhipliall material respects with all the agreemant satisfied all the
conditions on its part to be performed or satiséiedr prior to the Closing Date;

(i) no stop order suspending the effectiveness of gggdRation Statement or any notice objectingsage
has been issued and no proceedings for that pul@ssebeen 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 thiedsss properties,
management, financial position, shareholders’ gquésults of operations or prospects of the Com@eand its subsidiaries,
taken as a whole, except as set forth in or coneegbin the Disclosure Package and the Prospéexahusive of any
supplement thereto).

(h) Each Selling Stockholder shall have furnished toRlepresentatives a certificate, signed by théngell
Stockholder, or appropriate representative of Smlling Stockholder, or by a power of attorney ehdlf of the Selling Stockholde
dated the Closing Date, reasonably satisfactotiigdrepresentatives that the representations amdnties of such Selling
Stockholder in this Agreement that are not qualitiy materiality are true and correct in all matkrespects, 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 Representatatahe
Execution Time a letter dated as of the Executimnelin the form attached hereto as Annex | anti@tilosing Date and any
settlement date pursuant to Section 3 hereofter)etated as of the Closing Date and any settledate pursuant to Section 3
hereof, in form and substance satisfactory to thpr&sentatives, containing statements and infoomati the type customarily
included in accountants’ “comfort letters” to undeters with respect to the audited and unauditeainfcial statements and
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certain financial information contained in the Hréhary Prospectus, the Prospectus and the Registi&tatement.

)] Subsequent to the Execution Time or, if earlie,dates as of which information is given in the iRegtion
Statement (exclusive of any amendment thereoftlamdrospectus (exclusive of any supplement thgrgtere shall not have been
(i) any change or decrease specified in the lettégtters referred to in paragraph (i) of thist®et6 or (ii) any change, or any
development involving a prospective change, inffacting the business, properties, managementdimhposition, shareholders’
equity or results of operations of the Company i dubsidiaries taken as a whole, except as s#tifoor contemplated in the
Disclosure Package and the Prospectus (exclusigayohmendment or supplement thereto) the effesthith, in any case referred
to in clause (i) or (ii) above, is, in the sole gmoent of the Representatives, so material and ae\a to make it impracticable or
inadvisable to proceed with the offering or delivef the Securities as contemplated by the Registr&tatement (exclusive of any
amendment thereof), the Disclosure Package andrtiepectus (exclusive of any amendment or supplethereto).

(k) Subsequent to the Execution Time, there shall avtfbeen any decrease in the rating of any of tepgany’s
debt securities by any “nationally recognized stital rating organization” (as defined for purposé Section 3(a)(62) under the
Exchange Act) or any notice given of any intendegaiential decrease in any such rating or of &iptes change in any such rating
that does not indicate the direction of the possiblange.

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

(m) Prior to the Closing Date, the Company and thergebtockholders shall have furnished to the Reprdives
such further information, certificates and docurseatt 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 substantiethe form o
Exhibit A hereto from each person listed on Schedulhereto and Buck Holdings, L.P. addressed ¢adRbpresentatives.

If any of the conditions specified in this Sectdshall not have been fulfilled when and as pradithethis Agreement, or if
any of the opinions and
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certificates mentioned above or elsewhere in tlgeedment shall not be reasonably satisfactoryrim fand substance to the Representatives
and counsel for the Underwriters, this Agreementahobligations of the Underwriters hereunder rhaycanceled at, or at any time prior to,
the Closing Date by the Representatives. Noticgioh cancellation shall be given to the Compamyesth Selling Stockholder in writing or
by telephone or facsimile confirmed in writing.

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

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

8. Indemnification and Contribution.(a) The Company agrees to indemnify and hold kessneach Underwriter and
each Selling Stockholder, the directors, officeraployees and agents of each Underwriter and ealtihdSStockholder and each person who
controls any Underwriter or any Selling Stockholddthin the meaning of either the Act or the Exahparct against any and all losses,
claims, damages or liabilities, joint or severalwhich they or any of them may become subject utiteAct, the Exchange Act or other
Federal or state statutory law or regulation, 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 statementuditarial fact contained in the Registration
Statement, or in any Preliminary Prospectus, tlspactus, or any Issuer Free Writing Prospecturs any amendment thereof or supplement
thereto, or arise out of or are based upon thesiomr alleged omission to state therein a mdti required to be stated therein or
necessary to make the statements therein not mistgaand agrees to reimburse each such indemmphety, as incurred, for any legal or
other expenses reasonably incurred by them in atiomewith investigating or defending any such |adaim, damage, liability or action;
provided, however, that the Company will not be liable in any suese&to the extent that any such loss, claim, damaligbility arises out
of
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or is based upon any such untrue statement orealagtrue statement or omission or alleged omissiade therein in reliance upon and in
conformity with written information furnished toelCompany by or on behalf of any Underwriter thitotltge Representatives specifically for
inclusion therein, it being understood and agréed the only such information furnished by any Umdéer consists of the information
described as such in Section 8(c) hereof. Thisrmuty agreement will be in addition to any liatyilwhich the Company may otherwise
have.

(b) Each Selling Stockholder, severally and not joindigrees to indemnify and hold harmless the Compaeagh of
its directors, each of its officers who signs thegRtration Statement, each Underwriter, the disciofficers, employees and agents
of each Underwriter and each person who contr@<thmpany or any Underwriter within the meaningittier the Act or the
Exchange Act and each other Selling Stockholdemyf, to the same extent as the foregoing indenfirity the Company to each
Underwriter, but only with reference to writtenaniation furnished to the Company by or on behf#fuzh Selling Stockholder
specifically for inclusion in the documents referte in the foregoing indemnity, it being undemstdhat the only such information
provided by any such Selling Stockholder is its aaand any information relating to its holdings lodges 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 agrees;mtlemnify and hold harmless the Company, eadts of
directors, each of its officers who signs the Regi®n Statement, and each person who control€dmpany within the meaning of
either the Act or the Exchange Act and each Seflitagkholder, to the same extent as the foregoidgmnity to each Underwriter,
but only with reference to written information riéhey to such Underwriter furnished to the Compapybon behalf of such
Underwriter through the Representatives specifidalt inclusion in the documents referred to in theegoing indemnity. This
indemnity agreement will be in addition to any llap which any Underwriter may otherwise have. eTl@ompany and each Selling
Stockholder acknowledge that the statements st frin the last paragraph of the cover page ndigg delivery of the Securities
and (i) under the heading “Underwriting,” (A) tlist of Underwriters and their respective partitipa in the sale of the Securities,
(B) the second, third and fourth sentences ofifttegaragraph and (C) the eighth, ninth and teratagraphs in the Preliminary
Prospectus and the Prospectus constitute the wfagniation furnished in writing by or on behalftbe several Underwriters for
inclusion in the Preliminary Prospectus, the Progpeor any Issuer Free Writing Prospectus.

(d) Promptly after receipt by an indemnified party untihés Section 8 of notice of the commencementnyf action,
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 commencememérteof; but the failure so to notify the indemnmifyiparty (i) will not relieve it
from liability under paragraph (a), (b) or (c) akawnless and to the extent it did not
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otherwise learn of such action and such failuraltesn the forfeiture by the indemnifying party @ibstantial rights and defenses
and (ii) will not, in any event, relieve the indeifying party from any obligations to any indemndigarty other than the
indemnification obligation provided in paragraph, (@) or (c) above. The indemnifying party shal entitled to appoint counsel of
the indemnifying party’s choice at the indemnifyiparty’s expense to represent the indemnified gargny action for which
indemnification is sought (in which case the indéying party shall not thereafter be responsibletfe fees and expenses of any
separate counsel retained by the indemnified marparties except as set forth below); providadwever, that such counsel shall
satisfactory to the indemnified party. Notwithslamg the indemnifying party’s election to appoiouasel to represent the
indemnified party in an action, the indemnifiedtyashall have the right to employ separate couiseluding local counsel), and tl
indemnifying party shall bear the reasonable feests and expenses of such separate counsethié(i)se of counsel chosen by the
indemnifying party to represent the indemnifiedtpavould present such counsel with a conflict dénest, (ii) the actual or potential
defendants in, or targets of, any such action ohelooth the indemnified party and the indemnifyiragty and the indemnified party
shall have reasonably concluded that there magdmd tefenses available to it and/or other indeigthibarties which are different
from or additional to those available to the indéging party, (iii) the indemnifying party shall hdave employed counsel
satisfactory to the indemnified party to repregbetindemnified party within a reasonable timerafigtice of the institution of such
action or (iv) the indemnifying party shall auttmithe indemnified party to employ separate cousisétle expense of the
indemnifying party. An indemnifying party will novithout the prior written consent of the indenetdf parties, settle or comprom
or consent to the entry of any judgment with respeany pending or threatened claim, action, sujiroceeding in respect of which
indemnification or contribution may be sought herder (whether or not the indemnified parties atea®r potential parties to such
claim or action) unless such settlement, compromismnsent (i) includes an unconditional reledseagh indemnified party from
all liability arising out of such claim, action,isor proceeding, and (ii) does not include a steget as to or an admission of fault,
culpability or a failure to act, by or on behalfafy indemnified party.

(e) In the event that the indemnity provided in parpfréa), (b) or (c) of this Section 8 is unavailatder insufficient
to hold harmless an indemnified party for any reasioee Company, the Selling Stockholders and theedmriters agree to contribute
to the aggregate losses, claims, damages andtleb{including legal or other expenses reasonatuyrred in connection with
investigating or defending same) (collectively “kes”) to which the Company, one or more of theilggbtockholders and one or
more of the Underwriters may be subject in suclprtion as is appropriate to reflect the relatieadtfits 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 agesd@ among underwriters
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relating to the offering of the Securities) be @sgible for any amount in excess of the underwgitiscount or commission
applicable to the Securities purchased by such triter hereunder. If the allocation provided bg immediately preceding
sentence is unavailable for any reason, the Compheyselling Stockholders and the Underwriterdl slwatribute in such
proportion as is appropriate to reflect not onlgtsrelative benefits but also the relative faulthef Company, of the Selling
Stockholders and of the Underwriters in connectidth the statements or omissions which resulteslich Losses as well as any
other relevant equitable considerations. Beneditgived by the Company and by the Selling Stodédrslshall be deemed to be
equal to the total net proceeds from the offerbef@re deducting expenses) received by each of,thethbenefits received by the
Underwriters shall be deemed to be equal to ths twiderwriting discounts and commissions, in ezade as set forth on the cover
page of the Prospectus. Relative fault shall terdened by reference to, among other things, wéredhy untrue or any alleged
untrue statement of a material fact or the omissioalleged omission to state a material fact eslad information provided by the
Company, the Selling Stockholders on the one hantkeoUnderwriters on the other, the intent of plaeties and their relative
knowledge, access to information and opportunitydwect or prevent such untrue statement or oorissihe Company, the Selling
Stockholders and the Underwriters agree that itlvoot be just and equitable if contribution weetedmined by pro rata allocation
or any other method of allocation which does nkétaccount of the equitable considerations refeilwexbove. Notwithstanding the
provisions of this paragraph (e), no person guftfraudulent misrepresentation (within the mearof&ection 11(f) of the Act) shi
be entitled to contribution from any person who wasguilty of such fraudulent misrepresentatiéor purposes of this Section 8,
each person who controls an Underwriter withinrtieaning of either the Act or the Exchange Act aachalirector, officer,
employee and agent of an Underwriter shall havesdéimee rights to contribution as such Underwritad @ach person who controls
the Company within the meaning of either the Acther Exchange Act, each officer of the Company wstall have signed the
Registration Statement and each director of the izmy shall have the same rights to contributiothasCompany, subject in each
case to the applicable terms and conditions ofgthisagraph (e).

The liability of each Selling Stockholder unders8elling Stockholder’s representations and waieardontained in Section 1

hereof and under the indemnity and contributioreagrents contained in this Section 8 shall be linitean amount equal to the initial public
offering price of the Securities sold by such $glli5tockholder to the Underwriters. The Compard/tae Selling Stockholders may agree
among themselves and without limiting the rightshaf Underwriters under this Agreement, as to ¢éispective amounts of such liability for
which they each shall be responsible.

9. Default by an Underwriter If any one or more Underwriters shall fail targhiase and pay for any of the Securi

agreed to be purchased by such Underwriter or Wvriters hereunder and such failure to purchased shastitute a default in the
performance of its or their obligations under thgreement, the remaining
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Underwriters shall be obligated severally to tageand pay for (in the respective proportions whtedamount of Securities set forth opposite
their names in Schedule | hereto bears to the ggtgeamount of Securities set forth opposite theasaof all the remaining Underwriters) the
Securities which the defaulting Underwriter or Unedéiters agreed but failed to purchase; providhdwever, that in the event that the
aggregate amount of Securities which the defaultingerwriter or Underwriters agreed but failed twghase shall exceed 10% of the
aggregate amount of Securities set forth in Scleeldiiereto, the remaining Underwriters shall hdneertght to purchase all, but shall not be
under any obligation to purchase any, of the S&eariand if such nondefaulting Underwriters do marichase all the Securities, this
Agreement will terminate without liability to anyndefaulting Underwriter, the Selling Stockholdershe Company. In the event of a
default by any Underwriter as set forth in thist®st9, the Closing Date shall be postponed fohqueriod, not exceeding five Business
Days, as the Representatives shall determine ir dhadt the required changes in the RegistratiateBtent and the Prospectus or in any other
documents or arrangements may be effected. Notluntained in this Agreement shall relieve any digéfag Underwriter of its liability, if

any, to the Company, the Selling Stockholders arydnmndefaulting Underwriter for damages occasidneis default hereunder.

10. Termination. This Agreement shall be subject to terminatiothie absolute discretion of the Representativwes, b
notice given to the Company and the Selling Stolddrs prior to delivery of and payment for the S@as, if at any time prior to such
delivery and payment (i) trading in the Company&@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) arzamoratorium shall have been declared eitherdayefal or New York State authorities,
(i) 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 sucli@amake it, in the sole judgment of the Repredesgs, impractical or inadvisable to proce
with the offering or delivery of the Securities@mtemplated by the Preliminary Prospectus or thepectus (exclusive of any amendment or
supplement thereto).

11. Representations and Indemnities to SurviVle respective agreements, representations, nimsaindemnities
and other statements of the Company or its offjadreach Selling Stockholder and of the Underwsitet forth in or made pursuant to this
Agreement will remain in full force and effect, exdless of any investigation made by or on beHading Underwriter, any Selling
Stockholder or the Company or any of the officdigectors, employees, agents or controlling persefesred to in Section 8 hereof, and will
survive delivery of and payment for the Securitid&ie provisions of Sections 7 and 8 hereof shaillige the termination or cancellation of
this Agreement.

Notices. All communications hereunder will be in writiagd effective only on receipt, and, if sent to Representatives, will be mailed,
delivered or telefaxed, or solely for
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purposes of Section 5(i)(I) hereof emailed, to@tigroup Global Markets Inc. General Counsel (fexx: (212) 816-7912) and confirmed to
the General Counsel, Citigroup Global Markets 1at 388 Greenwich Street, New York, New York, 10048ention: General Counsel
(email: clayton.hale@citi.com); the Goldman, Sa&HSo. Registration Department, at 200 West Stidety York, New York 10282,
Attention: Registration Department (tel. no.: (8@8)1-2526) (email: prospectus-ny@ny.email.gs.camf KKR Capital Markets LLC (fax
no.: (212) 271-9943) and confirmed to KKR Capitarkets LLC, at 9 West 57th Street, New York, Newk/d0019 (email:
richard.chand@kkr.com); with a copy for informatiparposes to Valerie Ford Jacob, Esqg. (fax no2)Y859-4000) and confirmed to Fried,
Frank, Harris, Shriver & Jacobson LLP, at One NewkyPlaza, New York, New York 10004, Attention: ¥ge Ford Jacob, Esq.; or, if sent
to the Company, will be mailed, delivered or tekeféh to Susan S. Lanigan, Esq. (fax no.: (615) 8sbfpand confirmed to it at Dollar
General Corporation, at 100 Mission Ridge, Goosidte, Tennessee 37072, attention of Susan SgaaniEsq., with a copy for information
purposes to Joseph H. Kaufman, Esq. (fax no.: (223)2502) and confirmed to Simpson Thacher & B#rtlLP, at 425 Lexington Avenue,
New York, New York 1001-3954, attention of Joseph H. Kaufman, Esq.; seiit to any Selling Stockholder, will be mailedjwed or
telefaxed and confirmed to it at the address gséh fo Schedule 11 hereto.

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

13. No Fiduciary Duty. The Company and the Selling Stockholders herekgawvledge that (a) the purchase and sale
of the Securities pursuant to this Agreement iaam's-length commercial transaction between the @ and the Selling Stockholders, on
the one hand, and the Underwriters and any affilatough which it may be acting, on the other tifle) Underwriters are acting as principal
and not as an agent or fiduciary of the 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 contracoi not in any other capacity. Furtherm
the Company and the Selling Stockholders agredtiegtare solely responsible for making their owaigments in connection with the
offering (irrespective of whether any of the Undsters has advised or is currently advising the @any or any Selling Stockholder on
related or other matters). The Company and thin§e3tockholders agree that they will not claimttthe Underwriters have rendered
advisory services of any nature or respect, or awagency, fiduciary or similar duty to the Companyany of the Selling Stockholders, in
connection with such transaction or the procesdinggthereto.

14. Patriot Act Notice In accordance with the requirements of the Uit Act (Title 11l of Pub. L. 10756 (signet
into law October 26, 2001)), the underwriters @guired to obtain, verify and record informatioattidentifies their respective clients,
including the Company, which information may inaduithe name and address of their respective cliaataell as other information that will
allow the underwriters to properly identify the@spective clients.

28




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

16. 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

17. Waiver of Jury Trial The Company, each of the Underwriters and thEn§ebtockholders hereby irrevocably
waive, to the fullest extent permitted by appliealsiw, any and all right to trial by jury in anygkl proceeding arising out of or relating to this
Agreement or the transactions contemplated hereby.

18. Counterparts This Agreement may be signed in one or more wyparts, each of which shall constitute an
original and all of which together shall constitotee and the same agreement.

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

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

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

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

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

“Commission” shall mean the Securities and Exchabgemission.

“Disclosure Package” shall mean (i) the Base Pretsige (i) the Preliminary Prospectus that is gatgdistributed to
investors and used to offer the Securities, incigdiny document that is incorporated by refereheeetn, (ii) the Issuer Free Writing
Prospectuses, if any, identified in Schedule IHebe@ and (iii) any other Free Writing Prospecht the parties hereto shall hereafter
expressly agree in writing to treat as part ofBiigclosure Package.
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“Effective Date” shall mean each date and time thatRegistration Statement, any post-effectiveratment or
amendments thereto became or becomes effective.

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

“Execution Time” shall mean 6:30 PM New York Cityne on March 27, 2013
“Free Writing Prospectus” shall mean a free writprgspectus, as defined in Rule 405.
“Issuer Free Writing Prospectus” shall mean angs$tee writing prospectus, as defined in Rule 433.

“Preliminary Prospectus” shall mean any prelimingrgspectus supplement to the Base Prospectusaefterin
paragraph 1(i)(a) above which is used prior tofilireg of the Prospectus, together with the BasesPectus.

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

“Registration Statement” shall mean the registratitatement referred to in paragraph 1(i)(a) abiomvdding 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 purgodtile 430B, as amended on each Effective Dateiarthe event any post-effective
amendment thereto becomes effective prior to tlsi@y Date, shall also mean such registrationrsaté 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 unter Act.

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

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

23. Allocation of Selling Stockholder SharedNithout limiting the applicability of Sectioni#reof or any other
provision of this Agreement, with respect to anyderwriter who is affiliated with any person or épgngaged to act as an investment ad
on behalf of a client who has a direct or indirettrest in the
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Underwritten Securities being sold by a SellingcBtwlder, the Underwritten Securities being solduoh Underwriter shall not include any
shares of Common Stock attributable to such cleith any such shares instead being allocated aludts the other Underwriters) and,
accordingly, the fees or other amounts receivedzp Underwriter in connection with the transactionntemplated hereby shall not include
any fees or other amounts attributable to sucitlie
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If the foregoing is in accordance with your undansting of our agreement, please sign and retuus the enclosed
duplicate hereof, whereupon this letter and yogeptance shall represent a binding agreement athengompany, the Selling Stockholders
and the several Underwriters.

Very truly yours,

Dollar General Corporatic

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

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

By: Buck Holdings, LLC, its General Partr

By: /s/ Raj Agrawa

Name: Raj Agrawal
Title:  Authorized Perso

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

By: /s/ Christine Connoll

Name: Christine Connolly
Title:  Attorney-In-Fact




The foregoing Agreement is hereby confirmed anepied as of
the date first above writte

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

By: Citigroup Global Markets Inc

By: /s/ Dean Piment

Name: Dean Piment:
Title:  Director

By: GOLDMAN, SACHS & CO.

By: /s| Adam T. Green

Name: Adam T. Green:
Title:  Vice Presiden

By: KKR Capital Markets LLC

By: /sl Jeffrey Rowbottor

Name: Jeffrey Rowbotton
Title:  Managing Directo

For themselves and the other several Underwritanmsed in
Schedule | to the foregoing Agreeme
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SCHEDULE |

Number of Underwritten

Underwriters Securities to be Purchase!

Citigroup Global Markets Inc 10,000,00
Goldman, Sachs & C« 10,000,00
KKR Capital Markets LLC 10,000,00

Total 30,000,00




SCHEDULE il
Schedule of Free Writing Prospectuses includetiérisclosure Package:

None




Raj Agrawal
Michael M. Calbert
Adrian Jones
Richard W. Dreiling
Anita C. Elliott
John W. Flanigan
Robert D. Ravener
Todd J. Vasos

SCHEDULE IV




[Form of Lock-Up Agreement] EXHIBIT A

Dollar General Corporation
Public Offering of Common Stock

, 201

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

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 connectiagth the proposed Underwriting Agreement (the “@nariting
Agreement”), between Dollar General Corporatiomeanessee corporation (the “Compangd each of you as representatives of a groi
Underwriters named therein, relating to an undetamipublic offering of Common Stock of the Compdthe “Common Stock”).

In order to induce you and the other Underwritersriter into the Underwriting Agreement, the unidgrsd will not,
without the prior written consent of each of Citigp Global Markets Inc., Goldman, Sachs & Co. akdRKCapital Markets LLC, offer, sell,
contract to sell, pledge or otherwise disposeafgfter into any transaction which is designeatanight reasonably be expected to, resu
the disposition (whether by actual disposition fie&ive economic disposition due to cash settleneemtherwise) by the undersigned or any
affiliate of the undersigned or any person in giyiwith the undersigned or any affiliate of the erglgned), directly or indirectly, including
the filing (or participation in the filing) of a géstration statement with the Securities and Exgha@ommission in respect of, or establish or
increase a put equivalent position or liquidateecrease a call equivalent position within the nmeanf Section 16 of the Securities
Exchange Act of 1934, as amended (the “Exchang®,Aatd the rules and regulations of the Secur#ied Exchange Commission
promulgated




thereunder with respect to, any shares of cafitaksf the Company or any securities convertibte,ior exercisable or exchangeable for
such capital stock, or publicly announce an intentb effect any such transaction, for a perio@@#tlays after the date of the Underwriting
Agreement, other than shares of Common Stock déspokas bona fide gifts approved by each of GitigrGlobal Markets Inc., Goldman,
Sachs & Co. and KKR Capital 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 oy £ bona fide gift, will or intestacy, (ii) if thendersigned is a corporation, partnership or
other business entity (A) to another corporati@artnership or other business entity that is ariat#i (as defined under Rule 12b-2 of the
Exchange Act) of the undersigned or (B) any distidn or dividend to equity holders of the undengid as part of a distribution or dividend
by the undersigned (including upon the liquidata dissolution of the undersigned pursuant taa pf liquidation approved by the
undersigned’s equity holders) or (iii) if the unsigned is a trust, to a grantor or beneficiaryhef trust; (b) the exercise of options to purchase
shares of Common Stock or the receipt of shar€@oaimon Stock upon the vesting of restricted staehrds or restricted stock units in each
case pursuant to employee benefit plans disclos#tki Prospectus and the related transfer of slbh@smmon Stock to the Company
(i) deemed to occur upon the cashless exerciseodf gptions or (i) for the primary purpose of payihe exercise price of such options or
paying taxes (including estimated taxes) due @&saltrof the exercise of such options or as atres$uhe vesting of such shares of Common
Stock under such restricted stock awards or réstristock units; or (c) transfers of Common Stacthe Company pursuant to the call
provisions of existing employment agreements andgtggrant documents; providehkat 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 distribupamsuant 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. KR@R Capital Markets LLC if the
undersigned or the recipient is required to, cendfs to voluntarily, file a report under Sectionaf@he Exchange Act, reporting a reductiol
beneficial ownership of Common Stock during thedéd-period referred to above. For purposes ofghiagraph, “immediate familyheans
any relationship by blood, marriage, domestic phip or adoption, not more remote than a firsisoa

[Notwithstanding anything herein to the contraiytl{e undersigned and its affiliates (includingthe extent applicable,
Goldman, Sachs & Co., Spear, Leeds & Kellogg LL@ #reir respective affiliates, Citigroup Global Mats Inc. and its affiliates and KKR
Capital Markets LLC and its affiliates) may engag@vestment advisory, investment company, finahadvisory, financing, asset
management and other similar activities conduatatieé ordinary course of its and its affiliatessmess and (ii) to the extent applicable,
Goldman, Sachs & Co., Spear, Leeds & Kellogg LL@ treir respective affiliates and Citigroup Glob#drkets Inc. and its affiliates may
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engage in brokerage, anti-raid advisory, mergeisady, trading, market making, arbitrage and osimnilar activities conducted in the
ordinary course of its and its affiliatdsusiness; provided, however, that this sentendélsae no application with respect to Common Si
held by Buck Holdings, L.P. at the time of the cdetipn of the underwritten public offering referremabove, whether or not such Common
Stock is subsequently held by Buck Holdings, LFsdransferred, sold or otherwise not held by BHoldings, L.P.](2)

[Notwithstanding anything herein to the contragyttie extent KKR Capital Markets LLC or its affiés are deemed to be
an affiliate of the undersigned or in privity withe undersigned or any affiliate of the undersigi@R Capital Markets LLC and its affiliat
may engage in investment advisory, investment comg@ancial advisory, financing, asset managerramd other similar activities
conducted in the ordinary course of its and itgiafés’ business; providedhowever, that this sentence shall have no application véfipect
to Common Stock held by Buck Holdings, L.P. attihee of the completion of the underwritten publfteoing referred to above, whether or
not such Common Stock is subsequently held by Blalkings, L.P. or is transferred, sold or otherwis¢ held by Buck Holdings, L.P.;
providedfurther that this sentence shall have no applinatiocCommon Stock held by the undersigned in ldssidual capacity during the
lock-up period.](3)

[Notwithstanding anything herein to the contrarythie extent Goldman, Sachs & Co., Spear, Leed&lkofg LLC or thei
respective affiliates are deemed to be an affiliitthe 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 managememtkdnage, anti-raid advisory, merger advisory, trgdimarket making, arbitrage and other
similar activities conducted in the ordinary couo$éts and its affiliates’ business; provided, ewer, that this sentence shall have no
application with respect to Common Stock held bglBHoldings, 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.](4)

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

Yours very truly,

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

(3) To be included in the lock-up signed by MichikelCalbert and Raj Agrawal.

(4) To be included in the lock-up signed by Adriames.




[Signature]

[Name and address
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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 Coripora Tennessee corporation (the “Company”), tol&doldings, L.P., a
Delaware limited partnership (“Buck”) and to thdliag stockholders named in Schedule | hereto (8ehedule | Selling Stockholders”), in
connection with the purchase by you of an aggrega8®,000,000 shares (the “Shares”) of CommoniStoar value $0.875 per share (the
“Common Stock”), of the Company from Buck, the Sile | Selling Stockholders and certain other sglétockholders of the Company
(collectively, the “Selling Stockholders”) pursudatthe Underwriting Agreement dated March 27, 2(h8 “Underwriting Agreement”),
among the Company, Buck, the other Selling Stoakdrsl and you.

We have examined the Registration Statement on egfFile No. 333-187493) filed by the Company emithe Securities Act of
1933, as amended (the “Securities Act”), as it bexaffective under the Securities Act (the “Registn Statement”); the Company’s
prospectus dated March 25, 2013 (the “Base Prasg8ctvhich pursuant to Form S-3 incorporates bgnence the Company’s Annual
Report on Form 10-K for the fiscal year ended Falbyrd, 2013, the portions of the Company’s DefugtProxy Statement on Schedule 14A
filed on April 5, 2012 that are incorporated byereince in the Company’s Annual Report on Form 1f@rKhe fiscal year ended February 3,
2012, “Proposal 2: Vote Regarding Charter Amendihamd the portions of the Company’s Preliminary>Br&tatement on Schedule 14A
filed on March 25, 2013 which when contained in Eredinitive Proxy Statement to be filed for the Quamy’s annual meeting of sharehold
to be held on May 29, 2013 will be incorporatedéference in the Company’s Annual Report on FrorKX0r the fiscal year ended
February




1, 2013, the Company’s Current Reports on FormfBeld with the Securities and Exchange Commissthe (Commission”) on February 5,
2013 and March 25, 2013 (other than Item 2.02 tamd .01 thereof) and the description of the Com®tmtk contained in the Company’s
Form 8-A filed on November 6, 2009, each as filader the Securities Exchange Act of 1934, as ante(wtélectively, the “Exchange Act
Documents”); the Company’s preliminary prospectysptement dated March 27, 2013 (together with theeBProspectus, the “Preliminary
Prospectus”), filed by the Company pursuant to R@(b) of the rules and regulations of the Comimissinder the Securities Act; the
Company'’s prospectus supplement dated March 273 @btjether with the Base Prospectus, the “Prospécfiled by the Company pursuz
to Rule 424(b) of the rules and regulations of@menmission under the Securities Act; the Undemgithgreement; and the Custody
Agreement dated March 19, 2013, (the “Custody Agweard”), between Buck and Wells Fargo Shareowneri&es, as custodian (the
“Custodian”), relating to the Shares to be solgida by Buck. We also have examined a copy of #ficate representing the Common Stock
of the Company. In addition, we have examined,l@anck relied as to matters of fact upon, the docitsngelivered to you at the closing and
upon originals, or duplicates or certified or canfied copies, of such records, agreements, docurardtsther instruments and such
certificates or comparable documents of publicotdfs and of officers and representatives of then@any and Buck and have made such
other investigations as we have deemed relevanhaoekssary in connection with the opinions herénaet forth.

In such examination, we have assumed the genuis@f@dl signatures, the legal capacity of natpeasons, the authenticity of all
documents submitted to us as originals, the corifgrim original documents of all documents subnditte us as duplicates or certified or




conformed copies and the authenticity of the odtsrof such latter documents. We have also asstima¢di) the Company is validly existir
and in good standing under the law of the Stafesinessee and has full corporate power and authorgtonduct its business as described in
the Registration Statement and the Prospectushéiphares to be sold by Buck and the Scheduddlih® Stockholders have been duly
authorized and validly issued, and are fully paid aonassessable; (iii) the Underwriting Agreenierst been duly authorized, executed and
delivered by the Company; (iv) the execution, dalyvand performance by the Company of the Undengriagreement will not violate the
Amended and Restated Charter or Amended and Reé&gtaws of the Company; and (v) the executionivéey and performance by the
Company of the Underwriting Agreement will not \dt# the laws of any other jurisdiction (except thasuch assumption is made with
respect to the federal law of the United Statesthadaw of the State of New York).

In addition, in connection with our opinions settfoin paragraphs 1 and 2 below, we have assunadiffThe Depository Trust
Company (“DTC") is a “securities intermediary” asfihed in Section 8-102 of the Uniform Commercialdé as in effect in the State of New
York (the “New York UCC"), and the State of New ¥ds the “securities intermediary’s jurisdictionf BTC for purposes of Section 8-110
of the New York UCC, (ii) the Shares to be soldBuck and the Schedule | Selling Stockholders agestered in the name of DTC or its
nominee, and DTC or another person on behalf of DiEhtains possession of certificates represeittioge Shares, (iii) DTC indicates by
book entries on its books that security entitleraavith respect to the Shares to be sold




by Buck and the Schedule | Selling StockholderseHaaen credited to the Underwriters’ securitie®ants 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 deatiibns, assumptions and limitations stated hereéare of the opinion that:

1. Buck has full limited partnership power, right sauthority to sell, transfer and deliver the Shaoelse sold by Buck and, upon
the payment and transfer contemplated by the Urriteygy Agreement, the Underwriters will acquireexsrity entitlement (within the
meaning of Section 8-102(a)(17) of the New York J@h respect to such Shares and no action baseh @adverse claim (within the
meaning of Section 8-105 of the New York UCC) mayaserted against the Underwriters with respesi¢h Shares.

2. Upon the payment and transfer contemplated by tiaebivriting Agreement, the Underwriters will acaqua security
entitlement (within the meaning of Section 8-102(@) of the New York UCC) with respect to the Sisai@be sold by the Schedule | Selling
Stockholders and no action based on an adversa @lgthin the meaning of Section 8-105 of the Nearkf UCC) may be asserted against
the Underwriters with respect to such Shares.

3. The statements made in each of the Preliminarypatas and the Prospectus under the caption “USitatbs Federal Income
and Estate Tax Consequences to Non-U.S. Holdersgfar as they purport to constitute summariesatfens of United States federal tax law
and regulations or legal conclusions with respeetdto, constitute accurate summaries of the nsatescribed therein in all material respe

4. The Underwriting Agreement has been duly authorizzdcuted and delivered by or on behalf of Buck.
5. The Custody Agreement has been duly authorizeauead and delivered by or on behalf of Buck.

6. The execution, delivery and performance by the Camgf its obligations under the Underwriting Agresnt will not breach
or result in a default under any indenture, morégatged of trust, loan agreement or other agreeanenstrument filed or incorporated by
reference as an exhibit to the Registration Statgénmmer will such action violate any federal or N¥wark State statute or any rule or
regulation that has been issued pursuant to argydedr New York State statute or any order knosvad issued pursuant to any federal or
New York State statute by any federal or New Yotdt& court or governmental agency or body havimnigdliction over the Company or a
of its subsidiaries or any of their properties,yided that no opinion is given in this paragraphith respect to any federal or state securities
laws.

7. The sale of the Shares by Buck and the executiivelly and performance by Buck of its obligatiamsler the Underwriting
Agreement will not breach or result in a defauldenany indenture, mortgage, deed of trust, loaaeagent or other agreement or instrument
identified on




Schedule Il furnished to us by Buck, nor will swaatiion violate the Certificate of Limited Partndpsbr the Limited Partnership Agreemen
Buck or any federal or New York State statute erfelaware Revised Uniform Limited Partnership éicany rule or regulation that has
been issued pursuant to any federal or New YorteStatute or the Delaware Revised Uniform Limigditnership Act or any order knowr
us issued pursuant to any federal or New York Sttiite or the Delaware Revised Uniform LimitedtRership Act by any federal or New
York State court or governmental agency or bodgryr Delaware governmental agency or body actingyaunt to the Delaware Revised
Uniform Limited Partnership Act having jurisdicti@ver Buck or any of its properties, provided thatopinion is given in this paragraph 7
with respect to any federal or state securitieslaw

8. No consent, approval, authorization, order, regigin or qualification of or with any federal or W& ork State governmental
agency or body or, to our knowledge, any federd@w York State court is required for the compliahy the Company with all of the
provisions of the Underwriting Agreement applicataet, except for the registration under the Seias Act of the Shares, and such conse
approvals, authorizations, registrations or quadiiions as may be required under state securitiBfue Sky laws in connection with the
purchase and distribution of the Shares by the tndters.

9. No consent, approval, authorization, order, regigin or qualification of or with any federal or W& ork State governmental
agency or body or any Delaware governmental agenbwydy acting pursuant to the Delaware Revisedddmi Limited Partnership Act or,
our knowledge, any federal or New York State courny Delaware court acting pursuant to the DetaviRevised Uniform Limited
Partnership Act is required for the sale of ther8s&y Buck and the compliance by Buck with altraf provisions of the Underwriting
Agreement applicable to it, except for the regtsiraunder the Securities Act of the Shares, amth sonsents, approvals, authorizations,
registrations or qualifications as may be requirader state securities or Blue Sky laws in conpeatiith the purchase and distribution of
Shares by the Underwriters.

10. The Registration Statement has become effectiveruheé Securities Act, and the Preliminary Progpeutas filed on
March 27, 2013, and the Prospectus was filed orcMar, 2013, pursuant to Rule 424(b) of the rutesragulations of the Commission
under the Securities Act and, to our knowledgestop order suspending the effectiveness of thed®agjon Statement has been issued or
proceeding for that purpose has been institutaédreatened by the Commission.

11. The Company is not an “investment company” wittia meaning of and subject to regulation undernkedtment Company
Act of 1940, as amended.

12. To our knowledge, there are no contracts or agratsritween the Company and any person grantirigerson the right
(other than as described in the Prospectus an@ebistration Statement and other than rights whare been waived or satisfied) to require
the Company to include any securities of the Commamed or to be owned by such person in the sigesiregistered pursuant to the
Registration Statement.




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

This opinion letter is rendered to you in connattiath the above-described transaction. This apiétter 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,

SIMPSON THACHER & BARTLETT LLFP




Richard W. Dreiling
Anita C. Elliott
John W. Feray
John W. Flanigan
Lawrence J. Gatta
Robert D. Ravener
Todd J. Vasos

Specified Selling Stockholders

Schedule




Schedule ||

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

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

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

Management Stockholder's Agreement, as amendeeld dacember 19, 2008, among Dollar General ConporaBuck Holdings, L.P. and
Todd Vaso:

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

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

Management Stockholder's Agreement, as amendeed ddarch 18, 2009, among Dollar General Corporatduck Holdings, L.P. and
Lawrence J. Gatt

Shareholde’ Agreement of Dollar General Corporation, dated Nolver 9, 200¢
Limited Partnership Agreement of Buck Holdings, .|.dated July 6, 20C

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




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 Corpora Tennessee corporation (the “Company”), tol8toldings, L.P., a
Delaware limited partnership, and to the sellingckholders named in Schedule | hereto (the “Scleed8Elling Stockholders”)n connectiol
with the purchase by you of an aggregate of 300@@shares (the “Shares”) of Common Stock, parev@u875 per share (the “Common
Stock”), of the Company from Buck, the SchedulelliBg Stockholders and certain other selling shadllers of the Company (collectively,
the “Selling Stockholders™), pursuant to the Undétimg Agreement dated March 27, 2013 (the “Undémg Agreement”), among the
Company, Buck, the other Selling Stockholders amd y

We have not independently verified the accuracinmeteness or fairness of the statements madelodied in the Registration
Statement on Form S-3 (File No. 333-187493) (thediBtration Statement”) filed by the Company uritterSecurities Act of 1933, as
amended (the “Securities Act”), the Company’s peasps dated March 25, 2013 (the “Base Prospectas'jupplemented by the prospectus
supplement dated March 27, 2013 (together wittBidige Prospectus, the “Prospectus”), filed by then@amy pursuant to Rule 424(b) of the
rules and regulations of the Securities and Exch&@mgmmission (the “Commission”) under the Secwgifiet, the Company’s preliminary
prospectus supplement dated March 27, 2013 (theifiinary Prospectus Supplement” and, together thighBase Prospectus, the
“Preliminary Prospectus”), filed by the Company suant to Rule 424(b) of the rules and regulatidrti® Commission




under the Securities Act, the information listedSmhedule Il hereto (such scheduled informatiogetioer with the Preliminary Prospectus,
the “Pricing Disclosure Package”), or in the Compamnnual Report on Form 10-K for the fiscal yemded February 1, 2013, the portions
of the Company’s Definitive Proxy Statement on Sfthe 14A filed on April 5, 2012 that are incorpaaty reference in the Company’s
Annual Report on Form 10-K for the fiscal year ethéfebruary 3, 2012, “Proposal 2: Vote Regardingr@éh@mendment” and the portions
of the Company’s Preliminary Proxy Statement oneBlctte 14A filed on March 25, 2013 which when camedli in the Definitive Proxy
Statement to be filed for the Company’s annual mgeif shareholders to be held on May 29, 2013 bélincorporated by reference in the
Company’s Annual Report on From 10-K for the fispadr ended February 1, 2013, the Company’s CuRepbrts on Form 8-K filed with
the Commission on February 5, 2013 and March 253 Z6ther than Item 2.02 or Item 7.01 thereof) #reddescription of the Common Stc
contained in the Company’s Form 8-A filed on Novem®6, 2009 (collectively, the “Exchange Act Docutts&h each as filed under the
Securities Exchange Act of 1934, as amended, aiudporated or deemed incorporated in the Prospeataswe take no responsibility
therefor, except as and to the extent set fortrumbered paragraph 3 of our opinion letter to yated the date hereof.

In connection with, and under the circumstancesdiegige to, the offering of the Shares, we partitgal in conferences with certain
officers and employees of the Company, represeestf Ernst & Young LLP, representatives of Bak#nelson, Bearman, Caldwell &
Berkowitz, PC, your representatives and your coung@e course of the preparation by the Compdrth® Registration Statement, the
documents




comprising the Pricing Disclosure Package and tiesgectus and also reviewed certain records angnaeats furnished to us, or publicly
filed with the Commission, by the Company, as vaslthe documents delivered to you at the closiNg. did not participate in the preparat
of the Exchange Act Documents; however, we disclissetain Exchange Act Documents with the Compaior po their filing with the
Commission. Based upon our review of the Registmebtatement, the Pricing Disclosure PackagekEttuhange Act Documents and the
Prospectus, our participation in the conferencisned to above, our review of the records and dwmts as described above, as well as our
understanding of the U.S. federal securities langstae experience we have gained in our practieestinder:

() we advise you that each of the Registration Stateénas of its effective date under the Securities And the Prospectus,
of March 27, 2013, appeared, on its face, to beagately responsive, in all material respectgh®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 treofinancial or accounting data contained in, rpooated or deemed
incorporated by reference in, or omitted from thegyiRtration Statement, the Prospectus or the ExghAct Documents;
and

(i) nothing has come to our attention that causes bslieve that (a) the Registration Statement (iiclg the Exchange Act
Documents incorporated or deemed incorporated fleyenrece therein and the Prospectus deemed to e thpreof), as of
March 27, 2013, contained




any untrue statement of a material fact or omitteskate any material fact required to be statedeih or necessary in order
to make the statements therein not misleadingh@)Pricing Disclosure Package (including the ErxgjeeAct Documents
incorporated or deemed incorporated by refereneih), as of the time of the pricing of the offgyiof the Shares on
March 27, 2013, contained any untrue statementoéirial fact or omitted to state any materiat feacessary in order to
make the statements therein, in the light of theuohstances under which they were made, not misigadr (c) the
Prospectus (including the Exchange Act Documertsriporated or deemed incorporated by referenceithand the
Prospectus deemed to be a part thereof), as oftVatc2013 or as of the date hereof, containe@dotains any untrue
statement of a material fact or omitted or omitstaie any material fact necessary in order to nitakstatements therein, in
the light of the circumstances under which theyeneade, not misleading, except that we expres®hef in any of clause
(), (b) or (c) above with respect to the finanstatements or other financial or accounting datdaained in, incorporated
deemed incorporated by reference in, or omitteshftioe Registration Statement, the Pricing Disclestackage, the
Prospectus or the Exchange Act Documents.

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




Very truly yours,

SIMPSON THACHER & BARTLETT LLFP




Schedule |

Richard W. Dreiling
Anita C. Elliott
John W. Feray
John W. Flanigan
Lawrence J. Gatta
Robert D. Ravener
Todd J. Vasos

Specified Selling Stockholders




Schedule Il
Pricing Disclosure Package

Public offering price per share: $50.75
Number of shares offered: 30,000,(




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'her tCompany”), in
connection with the Underwriting Agreement, purduarwhich the Selling Stockholders propose to tethe Underwriters an aggregate of
30,000,000 shares (including 4,500,000 sharesesudt of the exercise of the Underwriters’ optiorpurchase additional shares) (the
“Securities”) of the Company’s $0.875 par value cwon stock (the “Common Stock”) pursuant to the Uwnaditers’ commitment to purchase
the Securities.

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

For purposes of the opinions expressed below, we Aasumed that all signatures (other than thosspoésentatives of Dollar
General) on all documents submitted to us are gentiat all documents submitted to us as origiasdsauthentic; that all documents
submitted to us as certified copies, telecopigshmtocopies conform to the originals of such docutsiewvhich themselves are authentic; that
the Underwriting Agreement has been duly authorizedcuted and delivered by each party thereta ttla@ Dollar General; that any natu
persons executing any document have legal capacity so; and that all public records reviewedtare and complete. We have further
assumed, without investigation, that the represiemsand warranties contained in the Underwrithggeement pertaining to factual matters
are true and correct as set forth therein; andahgtcertificate, representation or document trethave received from any governmental
authority and upon which we have relied and whiels wiven or dated earlier than the date of thieflebntinues to remain accurate, insofar
as relevant to the opinions contained herein, fsoch earlier date through and including the datedfe

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

For purposes of giving this letter, we have examhisigch corporate records of Dollar General, cedtéis of public officials,
certificates of appropriate officials of Dollar Geal, and such other documents, and have maddrsyhies, as we have deemed relevant as
a basis for the opinions set forth herein. Inibgsiertain of the opinions expressed herein on koowledge,” or matters with respect to
which we are “aware,” the words “our knowledge™aware” signify that, in the course of our represgion of Dollar General as aforesaid,
no information has come to our attention which digen us actual knowledge that any such opinioasat accurate or that any of the
documents, certificates and information on whichhaege relied in expressing any such opinions atérne and complete in all material
respects. The phrase “our knowledge” and the tamare” are each limited to the actual knowledg¢heflawyers within our firm who
participate in our representation of Dollar Genergthe phrases “set forth in,” “described in,” “¢aimed in” or words of similar import, when
used in reference to information contained in eithe




the Registration Statement or the Prospectus,deslinformation that is appropriately incorporabgdeference into such document pursuant
to Commission rules and regulations.

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

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

date hereof:

1.

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

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

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

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

All of the outstanding shares of capital stock wnership interests of each of the Subsidiaries l@esn duly authorized and validly
issued and are fully paid and nonassessable, @ody knowledge, 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 clear




10.

of any perfected security interest, or any otheusdy interest, lien, adverse claim, equity orestencumbrance.

Holders of outstanding Common Stock are not entibepreemptive or similar rights that entitle al wntitle any person to acquire
or subscribe for the Securities, and no such rigkist as of the Closing Date. Except as desciibéioe Registration Statement, the
Disclosure Package and the Prospectus, to our ledige| 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 Prosfseand the Prospectus under the caption “Desenifgf Capital Stock —
Tennessee Anti-Takeover Statutes,” insofar as statements constitute matters of law, summariésgal matters, the Company’s
charter or bylaw provisions, documents, or legalotwsions, have been reviewed by us and fairlygameand summarize, in all
material respects, the matters referred to therein.

Neither the execution, delivery or performance jl& General of the Underwriting Agreement nor gdiance by Dollar General
with the applicable provisions thereof: (a) cortflior will conflict with or constitutes or will catitute a breach of the charter or
bylaws (or other applicable organizational docurseaf Dollar General or the Subsidiaries; or (ll&ies or will result in any
violation of any existing law, statute or regulati@ssuming compliance with all applicable statéoogign securities and/or “Blue
Sky” laws) or any ruling, judgment, injunction, erdor decree of which we have knowledge, any o&lesidiaries or any of their
respective properties or assets, except as wotllcteasonably be expected to result, individuallynathe aggregate, in a Material
Adverse Effect.

The execution and delivery by Dollar General aredghrformance of its obligations under the UndemgiAgreement does not
require any consent, approval, authorization oeodrder of, or registration, qualification or fii§ with, any court, regulatory body,
administrative agency or other governmental bodgnay or official (except such as has been obtaimési required under the
Securities Act, and except for compliance withgkeurities or “Blue Sky” laws of various state dockign jurisdictions and the
listing of the Securities on the New York Stock Bange).

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




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

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

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

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

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

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

) Dollar General and the Underwriters each will compith their respective obligations under the Uneiiiing Agreement.

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

(a) Our opinions as set forth herein are limited inredipects to the laws of the state of Tennesseéharfdderal laws of the
United States of America. No opinion is given nelijgg the laws of any other jurisdiction exceptiwiespect to the matters

addressed in numbered paragraphs 2 and 3 of thiso@p.etter regarding the organization and go@hding of each
Subsidiary and the qualification of Dollar General.




(b)

(©)

(d)

()

(f)

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 assuntesltttacertificate remained accurate through the kareof.

With respect to the opinions set forth in numbgrathgraphs 2 and 3 of this Opinion Letter regardlmgorganization and
good standing of each Subsidiary and the qualiicadf Dollar General, we have relied solely upentificates of existence
and certificates of good standing and/or qualifadato do business as conclusive evidence as tomatters, and we have
assumed that such certificates remained accurnategh 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.

This letter is strictly limited to those mattergpesssly addressed herein. We express no opinitmas/ matter not
specifically stated to be and numbered above apamion.

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

Our opinions contained herein are rendered satebpnnection with the transactions contemplateceutite Underwriting
Agreement and may not be relied upon in any mabpa@ny Person other than the addressees herebftfwitexception of Fried, Frank,
Harris, Shriver & Jacobson LLP, counsel to the Unaditers, and Simpson Thacher & Bartlett LLP, eaEwhom may rely upon this opinic
and any successor or assignee of any addressesl{iigcsuccessive assignees). Our opinions heteifl not be furnished to any Person,
except with our consent, or as may be requiredopi@able 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,

BAKER, DONELSON, BEARMAN, CALDWELL
& BERKOWITZ, PC




Exhibit A
to
Opinion of Baker, Donelson, Bearman, Caldwell & Bewitz, PC

Subsidiaries

Jurisdiction of
Name Formation
Ashley River Insurance Company, h South Caroling
DC Financial, LLC Tennesse
DG Logistics, LLC Tennesse
DG Louisiana, LLC Tennesse
DG Promotions, Inc Tennesse
DG Retall, LLC Tennesse
DG Strategic I, LLC Tennesse
DG Strategic I, LLC Tennesse
DG Strategic VI, LLC Tennesse
DG Strategic VII, LLC Tennesse
DG Strategic VIII, LLC Tennesse
DG Transportation, Inc Tennesse
DGC Holdings, LLC Delaware
DG eCommerce, LL( Tennesse
Dolgen I, Inc. Tennesse
Dolgen Il, Inc. Tennesse
Dolgen lll, Inc. Tennesse
Dolgen California, LLC Tennesse
Dolgencorp of New York, Inc Kentucky
Dolgencorp of Texas, Ini Kentucky
Dolgencorp, LLC Kentucky
Dolgen Midwest, 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 gmwight and authority to sell, transfer and dedithe Shares to be sold by such Selling
Stockholder and, upon the payment and transfeeogpiited by the Underwriting Agreement, the Undéens will acquire a security
entitlement (within the meaning of Section 8-102() of the New York UCC) with respect to such ®sasind 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 thestody Agreement and Power of Attorney have beén[duthorized,] executed ai
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 Splitockholder and the execution, delivery and parémce by the Selling Stockholder
the Underwriting Agreement will not breach or résala default under any indenture, mortgage, adgecist, loan agreement or other
agreement or instrument to which the Selling Stotdidr is a party or bound, nor will such actionlate [the [Certificate of Incorporation /
Articles of Organization / Certificate of LimitecaRnership] or the [Bylaws / Operating or Limitedhility Company Agreement / Limited
Partnership Agreement] of the Selling Stockhold$aay law or any rule or regulation known to suclunsel to be applicable to the Selling
Stockholder or any order known to such counsekidday any court or governmental agency or bodyrtgapnirisdiction over the Selling
Stockholder or any of its properties.

4. No consent, approval, authorizatander, registration or qualification of or withyaoourt or governmental agency or bc
is required for the sale of the Shares by the r8eHtockholder and the compliance by the Sellimgi8tolder with all of the provisions of the
Underwriting Agreement, except for the registratiomer the Securities Act and the Exchange AchefShares, and such consents,
approvals, authorizations, registrations or quadiiions as may be required under state securitiBfue Sky laws in connection with the
purchase and distribution of the Shares by the tndters.

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




Exhibit E

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

| am general counsel to Dollar General Corporatiofiennessee corporation (the “Company”) and hepeesented the Company in
connection with the preparation, execution andveeji of the Underwriting Agreement, dated March 2013 , by and among the Company,
the Selling Stockholders named therein and CitigrGlobal Markets Inc., Goldman, Sachs & Co. and KB&pital Markets LLC, as
Representatives of the Underwriters listed in Saletto the Underwriting Agreement (the “Undening Agreement”), and the transactions
contemplated thereby. Unless otherwise indicateitalized terms used but not defined herein stelé the respective meanings set forth in
the Underwriting Agreement. This opinion is furréshto you pursuant to the Underwriting Agreement.

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

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

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

The statements made in the Company’s Annual RepoForm 10-K for the fiscal year ended FebruarQ,3 under the heading
“Legal Proceedings” contained in Part I, Item 3rd#ixe and incorporated by reference in each of tiedirRinary Prospectus, dated March 27,
2013 and the Prospectus, dated March 27, 2013ticdasaccurate summaries of the matters desctier@in in all material respects.

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

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

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

April 2, 2013

Dollar General Corporation
100 Mission Ridge
Goodlettsville, TN 37072

Re: Registration Statement on Form S-3
SEC File No. 333-187493

Ladies and Gentlemen:

We have acted as counsel for Dollar General Cotjporaa Tennessee corporation (the “Company”)annection with the offering
of shares of the Company’s common stock, $0.87¥valae per share (“Common Stock”) pursuant to theldswriting Agreement dated
March 27, 2013 between Citigroup Global Markets,I@oldman, Sachs & Co. and KKR Capital Markets Ll “Underwriters”), the
persons named in Schedule Il thereto (the “Selhgreholders”) and the Company (the “Underwritirggeement”). The Underwriting
Agreement provides for the purchase by the Undésveriof 30,000,000 shares of the Company’s ComntockSthe “Firm Shares”) and, at
the option of the Underwriters, up to 4,500,000itholdal shares of Common Stock (the “Option Shamwd, collectively with the Firm
Shares, the “Shares”). The Shares are to be dfferd sold by the Selling Shareholders pursuaatpmspectus supplement, dated March 27,
2013 (the “Prospectus Supplement”) and the accopipaiase prospectus dated March 25, 2013 (thee'Passpectusand collectively witl
the Prospectus Supplement, the “Prospectus”) tinat part of the Company’s effective registratiostasent on Form S-3 (File No. 333-
187493) (the “Registration Statement”) filed by empany with the Securities and Exchange Commmasialer the Securities Act of 1933,
as amended (the “1933 Act”).

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




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

This opinion is limited to the Tennessee Businesp@ration Act and the federal laws of the Unit¢dt& of America. Without
limiting the generality of the foregoing, we exge® opinion with respect to state securities duéBsky” laws.

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

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

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

Very truly yours,

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




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

The expenses in connection with the issuance atdidition of 30,000,000 shares of common stocRaifar General Corporation at a
public offering price of $50.75 per share, registepursuant to Registration Statement on Form&-amended (Registration No. 333-
187493 ) filed on March 25, 2013, other than undiirvg discounts and commissions, are set fortthénfollowing table. All amounts are
estimated except the Securities and Exchange Caiomigegistration fee.

Securities and Exchange Commission Registratior $ 238,82(
Accounting Fees and Expens 40,00(
Printing Expense 50,00(
Legal Fees and Expens 160,00(
Blue Sky Fees and Expens 5,00(
Miscellaneous Expenses 31,18(

Total $ 525,00(




