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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT

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

Date of Report (Date of Earliest Event Reportddpe 5, 2012

Dollar General Corporation

(Exact name of registrant as specified in its arart

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

100 Mission Ridge
Goodlettsville, Tennessee 37072
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area c(&l5) 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 {liobligation of the registrant under any of
the following provisions:

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

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

O Pre-commencement communications pursuant to Rue2({l) under the Exchange Act (17 CFR 240.14d-2(b))
O

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




Item 1.01 Entry into a Material Defiiitive Agreement.

On June 5, 2012, Dollar General Corporation (Berfipany”) entered into an Underwriting Agreemeheé (tUnderwriting
Agreement”), dated as of June 5, 2012 , with cerdalling shareholders, including Buck Holdings? L(“Buck Holdings” and, collectively,
the “Selling Shareholders”), Citigroup Global Matkénc., Goldman, Sachs & Co., KKR Capital Market€s, Barclays Capital Inc. and J.P.
Morgan Securities LLC (the “Representatives”, avgkether with the other underwriters named in Scleebihereto 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 $26.per share, to be sold by the Selling Sharehsld&he Underwriting Agreement grants
the Underwriters a 30-day option to purchase wgntadditional 4,500,000 shares of Common Stock Baick Holdings. On June 6, 201 2,
the Representatives notified the Company that éhegsted to exercise the option to purchase aniaddit4,500,000 shares of Common Stock
from Buck Holdings. The secondary offering was pteted on June 11, 2012.

The sale of the Common Stock by the Selling Shdden® was made pursuant to the Company’s Registr&iatement on Form S-3
(Registration No. 333-165800) (the “Registratioat&ment”), including a prospectus supplement datee 5, 2012 (the “Prospectus
Supplement”) to the prospectus contained thereieddslarch 31, 2010 (the “Base Prospectus”), filgdhe Company with the Securities and
Exchange Commission, pursuant to Rule 424(b)(7eutite Securities Act of 1933, as amended, andeaviriting prospectus dated June 5,
2012, filed by the Company with the Securities Bmdhange Commission, pursuant to Rule 433 undeSdinarities 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 amotribution 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 HoldingsP., are significant shareholders
of the Company.

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

Iltem 8.01 Other Events.

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

(i) the opinion of counsel with respect to theiddy of the Common Stock sold in the offering (Exh5.1 to this Current Report on Form 8-
K) and (iii)




certain information relating to Part II, Item 14th@r Expenses of Issuance and Distributiohthe Registration Statement (Exhibit 99.1 to
Current Report on Form 8-K).

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

Date:June 11, 201 DOLLAR GENERAL CORPORATION

By: /s/ Susan S. Lanige

Susan S. Laniga
Executive Vice President and General Cou




Exhibit No. Description of Exhibit

1.1 Underwriting Agreement, dated as of June 5, 20a4®yray the Company, the selling stockholders namewtih, Citigroup
Global Markets Inc., Goldman, Sachs & Co., KKR GalgWiarkets LLC, Barclays Capital Inc., J.P. Mordaecurities LLC
and the other underwriters named ther

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

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

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

(Registration No. 3z-165800).




Exhibit 1.1
EXECUTION VERSION
Underwriting Agreement

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

New York, New Yorl
June 5, 201

Citigroup Global Markets Inc.
Goldman, Sachs & Co.

KKR Capital Markets LLC
Barclays Capital Inc.

J.P. Morgan Securities LLC

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

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

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

Ladies and Gentlemen:

The persons named in Schedule Il hereto (the ft8e#itockholders”) propose to sell to the severdemnriters named in
Schedule | hereto (the “Underwriters”), for whormuyphe “Representatives”) are acting as represgatt 30,000,000 shares of common
stock, $0.875 par value (“Common Stock”) of DolBeneral Corporation, a corporation organized utiteetaws of Tennessee (the
“Company”) (said shares to be sold by the Sellitackholders collectively being hereinafter callbd tUnderwritten Securities”). Buck
Holdings, L.P. also proposes to grant to the Undégve an option to purchase up to 4,500,000 autthli shares of Common Stock (the
“Option Securities;” the Option Securities, togettéth the

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




Underwritten Securities, being hereinafter calleel tSecurities”). The use of the neuter in thiggdament shall include the feminine and
masculine wherever appropriate. Any referenceihéoethe Registration Statement, the Base Progpgahy Preliminary Prospectus or the
Prospectus shall be deemed to refer to and inth&ldocuments incorporated by reference thereisyaunt to Iltem 12 of Form S-3 which
were filed under the Exchange Act on or beforebffective Date of the Registration Statement orifisee date of the Base Prospectus, any
Preliminary Prospectus or the Prospectus, as $emay be; and any reference herein to the termerid,” “amendment” or “supplement”
with respect to the Registration Statement, theeBasspectus, any Preliminary Prospectus or thepeobus shall be deemed to refer to and
include the filing of any document under the Exa@Act after the Effective Date of the Registratiiatement or the issue date of the Base
Prospectus, any Preliminary Prospectus or the Bobsg, as the case may be, deemed to be incorpdhatein by reference. Certain terms
used herein are defined in Section 21 hereof.

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

Commission an automatic shelf registration statapraendefined in Rule 405 (file number 333-165880Form S-3, including a
related Base Prospectus, for registration undeAthef the offering and sale of a number of classed series of securities, includ
the Securities. Such Registration Statement, dictuany amendments thereto filed prior to the Hxea Time, became effective
upon filing. The Company may have filed with then@oission, 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 whi$ previously been furnished
to you. The Company will file with the Commissiariinal prospectus supplement relating to the Seeslin accordance with

Rule 424(b). As filed, such final prospectus seppént shall contain all information required by &Aw and the rules thereunder,
and, except to the extent the Representatives atpadke in writing to a modification, shall be ihsalbstantive respects in the form
furnished to you prior to the Execution Time orthie extent not completed at the Execution Timall glontain only such specific
additional information and other changes (beyorad tlontained in the Base Prospectus and any PrelisnProspectus) as the
Company has advised you, prior to the ExecutioneTwill be included or made therein. The Regigtratatement, at the
Execution Time, meets the requirements set forfRute 415(a)(1)(x). The initial Effective Date thie Registration Statement was
not earlier than the date three years before tlee@ion Time.

The Company will provide you a Canadian “wrap-adufthe “Canadian Offering Memoranduntgr use in distribution o
the Preliminary Prospectus and the Prospectusnadian Persons. Insofar as they relate to offesales of
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Securities in Canada, all references herein téteminary Prospectus and the Prospectus shdlidache Canadian Offering
Memorandum.

(b) On each Effective Date, the Registration Staterdehtand when the Prospectus is first filed in adaace with
Rule 424(b) and on the Closing Date (as definedihgand on any date on which Option 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 Exchakgeand the respective rules thereunder; on edfelttive Date and at the
Execution Time, the Registration Statement didamat will not contain any untrue statement of a migtéact or omit to state any
material fact required to be stated therein or ss&ey in order to make the statements therein réading; and on the date of any
filing pursuant to Rule 424(b) and on the Closingtéand any settlement date, the Prospectus (&gstth any supplement thereto)
will not include any untrue statement of a matefiaak or omit to state a material fact necessarier to make the statements
therein, in the light of the circumstances undercithey were made, not misleading; providémwever, that the Company makes
no representations or warranties as to the infaomabntained in or omitted from the Registratidat8ment, or the Prospectus (or
any supplement thereto) in reliance upon and ifiararity with information furnished in writing to ¢hCompany by or on behalf of
any Underwriter through the Representatives spdifi for inclusion in the Registration Statementle Prospectus (or any
supplement thereto), it being understood and adgtestdhe only such information furnished by anydegmwriter consists of the
information described as such in Section 8 hereof.

(c) (i) The Disclosure Package and the price to thdiguhe number of Underwritten Securities and nenber of
Option Securities to be included on the cover pEfgbe Prospectus, when taken together as a winol€iix each Issuer Free Writing
Prospectus (including without limitation, any ragltbw that is a free writing prospectus under R@@)4vhen taken together as a
whole with the Disclosure Package and the prigbegublic, the number of Underwritten Securitind ¢he number of Option
Securities to be included on the cover page oPttospectus, does not contain any untrue statemhennaterial fact or omit to state
any material fact necessary in order to make thteistents therein, in the light of the circumstanagder which they were made, not
misleading. The preceding sentence does not ap@itatements in or omissions from the DiscloswaekBge or any Issuer Free
Writing Prospectus based upon and in conformitywititten information furnished to the Company Iy &nderwriter through the
Representatives specifically for use therein, ingeinderstood and agreed that the only such irdton furnished by or on behalf
any Underwriter consists of the information desgdilas 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 &a (whether such amendment was by post-effectineraiment,
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incorporated report filed pursuant to Sections A.354d) of the Exchange Act or form of prospectasi (iii) at the Execution Time
(with such date being used as the determinatiom fdatpurposes of this clause (iii)), the Comparaswr is (as the case may be) a
“well-known seasoned issuer” as defined in Rule.4RBither the Company nor any person acting ohdtslf (within the meaning,
for this clause only, of Rule 163(c)) made any offdating to the Securities before the filing bé tRegistration Statement, whether
or not in reliance on the exemption in Rule 163.

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

® Each Issuer Free Writing Prospectus does not ieciuny information that conflicts with the inforn@ticontained
in the Registration Statement. The foregoing ser@eloes not apply to statements in or omissiam fny Issuer Free Writing
Prospectus based upon and in conformity with writtdormation furnished to the Company by any Umdéer through the
Representatives specifically for use therein, ingeinderstood and agreed that the only such irdton furnished by or on behalf
any Underwriter consists of the information desedilas such in Section 8 hereof.

(9) The Company has been duly incorporated and islyadiisting as a corporation in good standing urterlaws
of the State of Tennessee with full corporate pcavet authority to own or lease, as the case magrukto operate its properties and
conduct its business as described in the Discld3aokage and the Prospectus. The Company is dalifigd to do business as a
foreign corporation and is in good standing underlaws of each jurisdiction which requires suchlification, except where the
failure to do so would not reasonably be expeatedhtlividually or in the aggregate, have a matexitverse effect on the business,
properties, management, financial position, 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 imratpd or organized, as the case may be, andiddyal
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 owrease, as the case may be, ar
operate its properties and conduct its businesgsaribed in the Disclosure Package and the Praspend is duly qualified to do
business as a foreign corporation, partnershiprotdd liability company, as the case may be, @nid good standing under the laws
of each jurisdiction which requires such 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.
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0] All the outstanding shares of capital stock of esubsidiary have been duly and validly authorized iasued and
are fully paid and nonassessable, and, excephasvate set forth in the Disclosure Package andPthspectus and except, in the
case of any foreign subsidiary, for directors’ éfyalg shares, all outstanding shares of capi@tlsof the subsidiaries are owned by
the Company either directly or through wholly owrsedbsidiaries, free and clear of any claims, li@nencumbrances, other than :
claims, liens or encumbrances arising under thefg2myls Credit Agreement, dated as of July 6, 2007 (a=naled and restated as
March 30, 2012) and the Company’s ABL Credit Agreemas amended and restated, as of March 15, 2012.

0 There is no franchise, contract or other documéataharacter required to be described in the Ragjisn
Statement or Prospectus, or to be filed as an #xh#reto, which is not described or filed as riegglin all material respects; and the
statements in the Preliminary Prospectus and tbgpectus under the headings “United States Febheaine and Estate Tax
Consequences to Non-U.S. Holders” and “Descriptio@apital Stock—Tennessee Anti-Takeover Statudes!’ the statements in
Part I, Item 3 of the Company’s Annual Report omkd0-K for the fiscal year ended February 3, 2@GK2updated by the disclosure
in Part Il, Item 1 of the Company’s Quarterly Repmm Form 10-Q for the thirteen weeks ended Ma304,2, insofar as such
statements summarize legal matters, agreementsigmts or proceedings discussed therein, are decamd fair summaries of su
legal matters, agreements, documents or proceeifiraglsmaterial respects.

(k) This Agreement has been duly authorized, executddlalivered by the Company.
(0 The Company is not an “investment company” as @efiim the Investment Company Act of 1940, as am@énde
(m) No consent, approval, authorization, filing withasder of any court or governmental agency or biedgquired ir

connection with the transactions contemplated heeicept such as have been obtained under thenticthe Exchange Act and
such as may be required under the federal andmriavisecurities laws of Canada or the blue skyslafvany jurisdiction in
connection with the purchase and distribution ef 8ecurities by the Underwriters in the manneremplated herein and in the
Disclosure Package and the Prospectus and suahamhovals as have been obtained.

(n) Neither the sale of the Securities nor the consutiomaf any other of the transactions herein comtemed 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 chartebypfaws of the Company or any of
its subsidiaries, (ii) the terms of any indentwentract, lease, mortgage, deed of trust, notecaggat, loan agreement or other
agreement, obligation, condition,




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

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

(p) The consolidated historical financial statement$ schedules, if any, of the Company and its codatéd
subsidiaries included or incorporated by referandbe Preliminary Prospectus, the Prospectus lamdRegistration Statement
present fairly, in all material respects, the ficiahcondition, results of operations and cash fimfithe Company as of the dates and
for the periods indicated, comply as to form wthik applicable accounting requirements of the Adtlzave been prepared in
conformity, in all material respects, with gengralktcepted accounting principles applied on a stesi basis throughout the periods
involved (except as otherwise noted therein). Jimamary financial data set forth under the captf@wsnmary Historical Financial
and Other Data” in the Preliminary Prospectus Rtaspectus and Registration Statement fairly ptegeall material respects, the
information included therein. The interactive diat@&Xtensible Business Reporting Language incateal by reference in the
Registration Statement, the Prospectus or any Rethtiree Writing Prospectus (defined below) famgsents the information call
for in all material respects and has been preparadcordance with the Commission’s rules and dinde applicable thereto.

(a) Except as disclosed in the Disclosure PackagetenBitospectus (exclusive of any supplement thenetogction,
suit or proceeding by or before any court or gomental agency, authority or body or any arbitrateplving the Company or any
of its subsidiaries or its or their property is gigng or, to the knowledge of the Company, threadehat would reasonably be
expected to, individually or in the aggregate, haMaterial Adverse Effect.

(9] Each of the Company and each of its subsidiariessaw leases all such properties as are necesstry tonduct
of its operations as presently conducted, exceprevbuch failure would not reasonably be expeatemdividually or in the
aggregate, have a Material Adverse Effect.




(s) Neither the Company nor any subsidiary is in violaor default of (i) any provision of its chartar bylaws,
(i) the terms of any indenture, contract, leasertgage, deed of trust, note agreement, loan agneeon other agreement, obligatir
condition, covenant or instrument to which it ipaty or bound or to which its property is subjectiii) any statute, law, rule,
regulation, judgment, order or decree of any caegulatory body, administrative agency, governmakembdy, arbitrator or other
authority having jurisdiction over the Company ocls subsidiary or any of its properties, as appleaexcept, in the case of clauses
(i) and (iii), where such violation or default, eiee case may be, would not reasonably be expéztéudividually or in the aggrega
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 resp@the audited consolidated financial statemantsschedules, if any, included in
the Disclosure Package and the Prospectus, arpandent public accountants with respect to the Gamypvithin 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.(ii)

(w) The Company has filed all tax returns that are ireguo be filed or has requested extensions thi¢exaept in
any case in which the failure so to file would redsonably be expected to, individually or in tggragate, have a Material Adverse Effect)
and has paid all taxes required to be paid bydtary other assessment, fine or penalty leviechagdj to the extent that any of the foregoing
is due and payable, except for any such assessfimentr penalty that is currently being contestedood faith or as would not reasonably be
expected to, individually or in the aggregate, haMaterial Adverse Effect.

(x) Except as set forth in or contemplated in the Disgte Package and the Prospectus (exclusive digmplement
thereto), no labor problem or dispute with the esypks of the Company or any of its subsidiariestexr, to the knowledge of the
Company, is threatened or imminent that would reably be expected to, individually or in the ag@teg have a Material Adverse
Effect.

) The Company and each of its subsidiaries self @swr maintains insurance covering, its propertpsrations,
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 sugurance would not, individually
or in the aggregate, reasonably be expected tdt irsuMaterial Adverse Effect.
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(2) Except as set forth in or contemplated in the Disete Package and the Prospectus (exclusive afigmplement
thereto), the Company and its subsidiaries posskksenses, certificates, permits and other atitlations issued by all applicable
authorities necessary to conduct their respectininiesses, except for the failure to possess athedbregoing that would not
reasonably be expected to, individually or in tggragate, have a Material Adverse Effect, and peitfie Company nor any such
subsidiary has received any notice of proceedialgging to the revocation or modification of anglcertificate, authorization or
permit which, individually or in the aggregatethi& subject of an unfavorable decision, rulingindihg, would reasonably be
expected to have a Material Adverse Effect.

(aa) The Company and each of its subsidiaries maintaystem of internal accounting controls sufficignprovide
reasonable assurance that (i) transactions areiexkin accordance with management’s general aifgpauthorizations;
(i) transactions are recorded as necessary toippraparation of financial statements in confogmitith generally accepted
accounting principles and to maintain asset aceduility/; (iii) access to assets is permitted omlyatcordance with management’s
general or specific authorization; (iv) the recat@ecountability for assets is compared with thieteg assets at reasonable inten
and appropriate action is taken with respect todifigrences; and (v) the interactive data in eXible Business Reporting Langus
incorporated by reference in the Registration $tat#, 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 3, 2012, the last datef aghich such controls were evaluated, the Companyits subsidiaries’ internal
controls over financial reporting were effectivalahere were no changes to the Company and itsdsaitiss’ internal control over
financial reporting during the thirteen weeks ent#ad/ 4, 2012 that have materially affected, orragesonably likely to materially
affect, the Company’s internal control over finadceporting. The Company and its subsidiarieateaware of any material
weakness in their internal controls over finanoigdorting.

(bb) The Company and its subsidiaries maintain “disaleswntrols and procedures” (as such term is défime
Rule 13a-15(e) under the Exchange Act); such discocontrols and procedures were effective agooil 27, 2012, and there have
been no changes in such disclosure controls armbgduves since May 4, 2012.

(cc) The Company has not taken, directly or indireclyy action designed to or that would constitutéhat might
reasonably be expected to cause or result in, uhddexchange Act or otherwise, stabilization onipalation of the price of any
security of the Company to facilitate the saleewate of the Securities.
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(dd) Except for such matters that would not reasonablgxpected to, individually or in the aggregate/eha Material
Adverse Effect, neither the Company nor any ofGlenpany’s subsidiaries is in violation of any statany rule, regulation,
decision or order of any governmental agency owhmdany court, domestic or foreign, relating te tise, disposal or release of
hazardous or toxic substances or relating to tbeption or restoration of the environment or huragposure to hazardous or toxic
substances (collectively, the “Environmental Lawsiyns or operates any real property contaminaigdamy substance that is
subject to any Environmental Laws, is liable foy aff-site disposal or contamination pursuant tg BEnvironmental Laws, or is
subject to any claim relating to any Environmehtals; and the Company is not aware of any pendingstigation which would
reasonably be expected to, individually or in tggragate, have a Material Adverse Effect.

(e€) Neither the Company nor any of its subsidiariesuigently subject to any sanctions administerethieyOffice of
Foreign Assets Control of the U.S. Treasury Depantn“OFAC"); and the Company will not directly mdirectly 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.

() Neither the Company nor any of its subsidiariesses$ained, since the date of the latest auditexhéial
statements included in the most recent Prelimifaiospectus and the Prospectus, any loss or irgedemwith its business from fire,
explosion, flood or other calamity, whether or notvered by insurance, and since such date, theradtdbeen 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 thébss, properties, management, financial posisbareholders’ equity, results of
operations or prospects of the Company and itsidialigs, taken as a whole, in each case excege¢sgibed in the Disclosure
Package and the Prospectus or as would not, indillidor in the aggregate, reasonably be expectédte a Material Adverse
Effect.

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

(hh) The Company and each of its subsidiaries own, $ieepossess or can acquire on reasonable teradesgjliate
rights to use all material patents, trademarksjisemarks, trade names, copyrights, licenses hithmes, trade

9




secrets and other rights, and all registratioreppiications relating thereto, described in thec@isure Package and the Prospectt
being owned by the Company and its subsidiariesn@adssary for the conduct of their business, éxagpuch would not reasona
be expected to, individually or in the aggregateeha Material Adverse Effect, and the Companyinsubsidiaries are not aware
any pending or threatened claim to the contragnyrpending or threatened challenge by any othmopeo the rights of the
Company or its subsidiaries with respect to thedoing which, if determined adversely to the Conypamits subsidiaries, would
reasonably be expected to, individually or in tggragate, have a Material Adverse Effect.

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

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

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

@ Such Selling Stockholder is the record and berafmivner of the Securities to be sold by it hereurfcee and
clear of all liens, encumbrances, equities andndaand has full power and authority to sell iteriast in the Securities, and,
assuming that each Underwriter acquires its inténethe Securities it has purchased from suchre$tockholder without notice of
any adverse claim (within the meaning of Sectidt08-of the New York Uniform Commercial Code (“UCE"gach Underwriter
that has purchased such Securities delivered o@ltigng Date to The Depository Trust Company beotsecurities intermediary
making payment therefor as provided herein, andhtas had such Securities credited to the secuidtieount or accounts of such
Underwriters maintained with The Depository Trusin@pany or such other securities intermediary valldracquired a security
entitlement (within the meaning of Section 8-102(@) of the UCC) to such Securities purchased loy sinderwriter, and no action
based on an adverse claim (within the meaning ofi@e8-105 of the UCC) may be asserted against such Umidlerwith respect t
such Securities.

(b) Certificates in negotiable form for such Selling&holder’'s Securities have been placed in custimaydelivery
pursuant to the terms of this Agreement, under stagly Agreement duly authorized (if applicable)e@xted and delivered by such
Selling Stockholder or its attorney-in-fact in ieem heretofore furnished to you (the “Custody Agrent”) with Wells Fargo
Shareowner Services, as Custodian (the “Custodi@img)Securities represented by the certificatdsedth in custody for each Selling
Stockholder are subject to
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the interests hereunder of the Underwriters; th@ngements for custody and delivery of such Seearimade by such Selling
Stockholder hereunder and under the Custody Agregraee not subject to termination by any actsughsSelling Stockholder, or |
operation of law, whether by the death or incapaafitsuch Selling Stockholder or the occurrencargf other event; and if any such
death, incapacity or any other such event shalliokefore the delivery of such Securities hereuntther Securities will be delivered
by the Custodian in accordance with the terms amdlitions of this Agreement and the Custody Agrearas if such death,
incapacity or other event had not occurred, regaslbf whether or not the Custodian shall havevedaotice of such death,
incapacity or other event.

(c) Such Selling Stockholder has not taken, directlindirectly, any action designed to or that woubthstitute or the
might reasonably be expected to cause or resulniter the Exchange Act or otherwise, stabilizatiomanipulation of the price of
any security of the Company to facilitate the saleesale of the Securities.

(d) No consent, approval, authorization or order of eoyrt or governmental agency or body is requicedtie
consummation by such Selling Stockholder of thedaations contemplated herein, except such as maylbeen obtained under the
Act and the Exchange Act and such as may be retjuinder the federal and provincial securities lafv\€anada or the blue sky la
of any jurisdiction in connection with the purchasel distribution of the Securities by the Undetevrs 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 Securities being sold lphsselling Stockholder nor the consummation of atfyer of the
transactions herein contemplated by such Sellingk®ilder or the fulfilment of the terms hereofdiych Selling Stockholder will
conflict with, result in a breach or violation af;, constitute a default under (i) any law or thgasizational documents of such
Selling Stockholder if such Selling Stockholdend@ a natural person, (ii) the terms of any indemtur other agreement or instrunr
to which such Selling Stockholder or any of itssdlaries is a party or bound or (iii) any judgmeorder or decree applicable to
such Selling Stockholder or any of its subsidiadgany court, regulatory body, administrative aggergovernmental body or
arbitrator having jurisdiction over such Sellingp&tholder or any of its subsidiaries.

)] In respect of any statements in or omissions frieenRegistration Statement, the Prospectus, aninimary
Prospectus or any Issuer Free Writing Prospectasyamendment or supplement thereto used by thg&ay or any Underwriter,
as the case may be, made in reliance upon andforeoity with information furnished in writing tdve Company or to the
Underwriters by any Selling Stockholder specifigdtir use in connection with the preparation théreoch Selling Stockholder
hereby makes the same representations and
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warranties to each Underwriter as the Company makegch Underwriter under paragraphs (i)(b), iged (i)(f) of this Section, it
being understood and agreed that the only suchniration furnished by or on behalf of any Selling&tholder consists of its name
and any information relating to its holdings of Gaon Stock.

(9) The sale of Securities by such Selling Stockhofesuant hereto is not prompted by any informatiomcerning
the Company or any of its subsidiaries which isgaitforth 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 anmanta by such Selling Stockholder, as to
matters covered thereby, to each Underwriter.

2. Purchase and Sale(a) Subject to the terms and conditions angliance upon the representations and warrantie:
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 theliBgIStockholders, at a purchase price of $45.3887share, the amount of the
Underwritten Securities set forth opposite such &maiter’'s name in Schedule | hereto.

(b) Subject to the terms and conditions and in reliaqmn the representations and warranties hereiiogbt Buck
Holdings, L.P. hereby grants an option to the sav@nderwriters to purchase, severally and notlpimp to 4,500,000 shares of the
Option Securities at the same purchase price @eeds the Underwriters shall pay for the UndetemiSecurities less an amount
share equal to any dividends or distributions dedédy the Company and payable on the Underwr@surities but not payable on
such Option Securities. Said option may be exedcis whole or in part at any time on or before3b¢h day after the date of the
Prospectus upon written or telegraphic notice leyRiepresentatives to Buck Holdings, L.P. settimthfthe number of shares of the
Option Securities as to which the several Undeenrsiire exercising the option and the settlemdst dhe maximum number of
Option Securities to be sold by Buck Holdings, lis’set forth in Schedule 1l hereto. The numbe®pfion Securities to be
purchased by each Underwriter shall be the sanmptage of the total number of shares of the O@iecurities to be purchased by
the several Underwriters as such Underwriter islpasing of the Underwritten Securities, subjecuoch adjustments as you in your
absolute discretion shall make to eliminate angtiomal shares.

3. Delivery and Payment Delivery of and payment for the Underwritten &itées and the Option Securities (if the
option provided for in Section 2(b) hereof shaN&deen exercised on or before the third Businessibmediately preceding the Closing
Date) shall be made at 10:00 AM, New York City tima June 11, 2012, or at such time on such latr miot more than three Business
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Days after the foregoing date as the Represensasivall designate, which date and time may be postbby agreement among the
Representatives, the Company and the Selling Stdd&ts or as provided in Section 9 hereof (suck datl time of delivery and payment for
the Securities being herein called the “ClosingeDat Delivery of the Securities shall be madehite Representatives for the respective
accounts of the several Underwriters against payimethe several Underwriters through the Reprediveis of the respective aggregate
purchase prices of the Securities being sold b eéthe Selling Stockholders to or upon the oafahe Selling Stockholders by wire
transfer payable in same-day funds to the accay@sified by the Selling Stockholders. Deliverytioé Underwritten Securities and the
Option Securities shall be made through the faedliof The Depository Trust Company unless the &smtatives shall otherwise instruct.

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

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

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

5. Agreements
0] The Company agrees with the several Underwritexts th
(@) Prior to the termination of the offering of the 8gties, the Company will not file any amendmenttof

Registration Statement or supplement (includingRrtespectus or any Preliminary Prospectus) to tmeBProspectus unless the
Company has furnished you a copy for your reviewrgo filing and will not file any such proposethandment or supplement
which shall be disapproved by the Representativesiptly after reasonable notice thereof.
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The Company will cause the Prospectus, properlyptetad, and any supplement thereto to be filedfora approved by the
Representatives with the Commission pursuant tapipdicable paragraph of Rule 424(b) within theetiperiod prescribed and will
provide evidence satisfactory to the Representativesuch timely filing. The Company will prompthglvise the Representatives (i)
when the Prospectus, and any supplement theretth hslve been filed (if required) with the Commdssipursuant to Rule 424(b), |
promptly after it receives notice thereof, of thhree when any amendment to the Registration Statesieatl have been filed or
become effective, (iii) promptly after it receivestice thereof, of any request by the Commissioitsastaff for any amendment of
the Registration Statement, or for any supplenettié Prospectus or for any additional informatidn, promptly after it receives
notice thereof, of the issuance by the Commissfanyg stop order suspending the effectivenesseRtbgistration Statement or of
any notice objecting to its use or the institutmrthreatening of any proceeding for that purpow (&) of the receipt by the
Company of any natification with respect to thepgrssion of the qualification of the Securities$ate in any jurisdiction or the
institution or threatening of any proceeding foclspurpose. The Company will use its best effmrsrevent the issuance of any
such stop order or the occurrence of any such ssgpeor objection to the use of the Registratitaté3nent and, upon such
issuance, occurrence or notice of objection, taiotds soon as possible the withdrawal of suchatder or relief from such
occurrence or objection, including, if necessayyfiling an amendment to the Registration Statenoerst new registration statement
and using its best efforts to have such amendnremw registration statement declared effectivecas as practicable.

(b) If, at any time prior to the filing of the Prospestpursuant to Rule 424(b), any event occurs asudtrof which th
Disclosure Package would include any untrue statéwfea material fact or omit to state any matefiaat necessary to make the
statements therein in the light of the circumstanaader which they were made or the circumstariwss prevailing not misleading,
the Company will (i) notify promptly the Represeitas so that any use of the Disclosure Packageamage until it is amended or
supplemented,; (i) amend or supplement the DisctoBackage to correct such statement or omissimh(i@ supply any
amendment or supplement to you in such quantitigga may reasonably request.

(c) If, at any time when a prospectus relating to theusities is required to be delivered under the (katluding in
circumstances where such requirement may be satipfirsuant to Rule 172), any event occurs asudt ifsvhich the Prospectus as
then supplemented would include any untrue stateofemmaterial fact or omit to state any matefiaak necessary to make the
statements therein, in the light of the circumsésnender which they were made at such time, ndeadig, or if it shall be
necessary to amend the Registration Statemeng filw registration statement or supplement theg@eius to comply with the Act
or the rules thereunder, the Company promptly @ithotify the Representatives of any such evaitpfepare and file with the
Commission,
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subject to the second sentence of paragraph (hjsoBection 5, an amendment or supplement or egistration statement which
will correct such statement or omission or effertrscompliance; (iii) use its best efforts to hamgy amendment to the Registration
Statement or new registration statement declafedtefe as soon as practicable in order to avoiddisruption in the use of the
Prospectus; and (iv) supply any supplemented Pobgpéo you in such quantities as you may reasgnabjuest.

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

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

® The Company will arrange, if necessary, for thelifjoation of the Securities for sale under the $a@f such
jurisdictions as the Representatives may reasorgasignate and will maintain such qualificationgifect so long as required for-
distribution of the Securities; providdidat in no event shall the Company be obligategutalify 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 anygdiction where it is not now so subject.

(9) The Company will not, without the prior written @ant of each of Citigroup Global Markets Inc., Goéth, Sach
& Co. and KKR Capital Markets LLC, offer, sell, domct to sell, pledge, or otherwise dispose ofdtly or indirectly, including the
filing (or participation in the filing) of a registtion statement with the Commission in respecbogstablish or increase a put
equivalent position or liquidate or decrease aeagillivalent position within the meaning of Sectidhof the Exchange Act, any ott
shares of Common Stock or any securities convertitib, or exercisable, or exchangeable for, shair€mmon Stock; or publicly
announce an intention to effect any such transactay a period of 60 days after the date of thel&fwriting Agreement, provided
however, that the Company may (i) issue and sell Commogksfincluding pursuant to restricted stock awardstricted stock uni
and upon the exercise of options) and grant edpased awards pursuant to any employee stock oplgon employee stock

incentive plan, employee stock ownership plan oplegree dividend reinvestment plan of the Compangfiact at the Execution
Time or
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described in the Prospectus, (ii) issue Commonk3gsuable upon the conversion of securities oettexcise of warrants
outstanding at the Execution Time and (iii) fileegistration statement or amendment to a registratiatement on Form S-8.

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

0] The Company and the Selling Stockholders agreg(ithdhe Company will pay the costs and expendasing to
the following matters: (i) the preparation, pnrgior reproduction and filing with the Commissidrtlee Registration Statement
(including financial statements and exhibits theye¢ach Preliminary Prospectus, the Prospectugachl Issuer Free Writing
Prospectus, and each amendment or supplement wf &mgm; (i) the printing (or reproduction) andlidery (including postage, air
freight charges and charges for counting and paegagf such copies of the Registration Statemeath Preliminary Prospectus,
the Prospectus and each Issuer Free Writing Praspemnd all amendments or supplements to anyeofitias may, in each case, be
reasonably requested for use in connection witloffeging and sale of the Securities; (iii) to #agent applicable, the preparation,
printing, authentication, issuance and delivergertificates for the Securities, including any spaon transfer taxes in connection
with the sale of the Securities (except as contategdlby Section 3 hereof); (iv) the printing (opn@duction) and delivery of this
Agreement, any blue sky memorandum and all othexesgents or documents printed (or reproduced) atidetled in connection
with the offering of the Securities; (v) to the ext applicable, the listing of the Securities om llew 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 expensgsuofel 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. (“FRA") (including filing fees and the reasonable fees aqmrses 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 prospectivepasers of the Securities; providdtbwever, that the Underwriters shall be
responsible for 50% of the equivalent third paigts of any private aircraft, if any, incurred byom behalf of the Company in
connection with such presentations; (ix) the feebexpenses of the Company’s accountants and ¢lseafed 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 SellingkBtulders of their obligations hereunder that areatieerwise specifically
provided for in this Section and (2) each Sellingcgholder will pay or cause to
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agrees,

be paid all costs and expenses incident to the@peance of such Selling Stockholder’s obligatioasshinder which are not
otherwise specifically provided for in this Sectiamcluding (i) any fees and expenses of sepa@iasel retained by such Selling
Stockholder, (ii) such Selling Stockholder’s prtarahare of the fees and expenses of the Custaidr(jii) all expenses and taxes
incident to the sale and delivery of the Shardsetsold by such Selling Stockholder to the Unddessihereunder. It is understood,
however, that the Company shall bear, and thergeB8tockholders shall not be required to pay oeimburse the Company for, the
cost of any other matters not directly relatinghe sale and purchase of the Shares pursuanstdgnéement, and that, except as
provided in this Section, and Sections 7 and 8dfetke Underwriters will pay all of their own cesind expenses, including the fees
of their counsel (other than fees and expensesfigubin this subsection (i), stock transfer taxesresale of any of the Shares by
them, and any advertising expenses connected wjtlofiers they may make, including, for the avoicaof doubt, the cost of
aircraft as specified in clause (viii) of this sabgon (i).

) The Company agrees that, unless it has or shadl bbtained the prior written consent of the Repredives, and
each Underwriter, severally and not jointly, agrets the Company that, unless it has or shall rebained, as the case may be, the
prior written consent of the Company, it has notlemand will not make any offer relating to the Séms that would constitute an
Issuer Free Writing Prospectus or that would otlisswonstitute a “free writing prospectus” (as dedi in Rule 405) required to be
filed by the Company with the Commission or retdiibhy the Company under Rule 433; providieat the prior written consent of t
parties hereto shall be deemed to have been givesspect of any Free Writing Prospectuses includé&thedule Il hereto and any
electronic road show. Any such free writing pragpe consented to by the Representatives or thep@ayns hereinafter referred to
as a “Permitted Free Writing Prospectus.” The Camypagrees that (x) it has treated and will treathe case may be, each
Permitted Free Writing Prospectus as an Issuer\Birieng Prospectus and (y) it has complied and @dimply, as the case may be,
with the requirements of Rules 164 and 433 applécabany Permitted Free Writing Prospectus, inicigdn respect of timely filing
with the Commission, legending and record keeping.

(k) The Company agrees to pay the fees required bgdinemission relating to the Securities within thedirequired
by Rule 456(b)(1) without regard to the provisorétile and otherwise in accordance with Rules 458&(i)) 457(r).

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

€)) Such Selling Stockholder will not take, directlyindirectly, any action designed to or that woulthstitute or that
might reasonably be expected
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to cause or result in, under the Exchange Actloerstise, stabilization or manipulation of the prafeany security of the Company
facilitate the sale or resale of the Securities.

(b) If, at any time when a prospectus relating to theusities is required to be delivered under the (katluding in
circumstances where such requirement may be satipfirsuant to Rule 172), any event relating th &glling 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 faatessary to make the statem
therein, in the light of the circumstances undeicWithey were made at such time, not misleadingh Selling Stockholder prompt
will notify the Representatives and the Compangrof such event.

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

(d) Such Selling Stockholder will comply with the agrent contained in Section 5(i)(i).

(e) Such Selling Stockholder will not, without the prigritten consent of each of Citigroup Global Magkinc.,
Goldman, Sachs & Co. and KKR Capital Markets LL&eq sell, contract to sell, pledge, or otherwisspose of, directly or
indirectly, including the filing (or participatioim the filing) of a registration statement with tBemmission in respect of, or establish
or increase a put equivalent position or liquidateecrease a call equivalent position within treaning of Section 16 of the
Exchange Act, any other shares of Common Stockysacurities convertible into, or exercisablegxchangeable for, shares of
Common Stock; or publicly announce an intentioeffect any such transaction, for a period of 60sd&yer 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 Sgli8tockholder is an individual,
(A) to an immediate family member or a trust fornfedthe benefit of an immediate family member By by bona fide gift, will or
intestacy, (i) if the undersigned is a corporatipartnership or other business entity (A) to aapttorporation, partnership or other
business entity that is an affiliate (as definedamRule 12b-2 of the Exchange Act) of the undeesigor (B) any distribution or
dividend to equity holders of the undersigned as giea distribution or dividend by the undersigrieéetluding upon the liquidation
and dissolution of the undersigned pursuant t@a pf liquidation approved by the undersigned’sitychwlders) or (iii) if the
undersigned is a trust, to a grantor or beneficidipe trust; (b) the exercise of
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options to purchase shares of Common Stock oretteipt of shares of Common Stock upon the vestimgstricted stock awards or
restricted stock units in each case pursuant td@rae benefit plans disclosed in the Prospectudtamdelated transfer of shares of
Common Stock to the Company (i) deemed to occun e cashless exercise of such options or (iijfferprimary purpose of
paying the exercise price of such options or fofipgtaxes (including estimated taxes) due as @tresthe exercise of such options
or as a result of the vesting of such shares ofif@omStock under such restricted stock awards trices] stock units; (c) transfers
of Common Stock to the Company pursuant to theprallisions of existing employment agreements andtg grant documents; or
(d) if the Selling Stockholder is entitled to orgsanted piggyback registration rights under thendggement Stockholder’s
Agreements described in the Prospectus and ithBghyiannounced that the Company will become ideldi as part of the S&P 500
index and the undersigned exercises such piggytigicts in connection with any related secondargririg, transfers of shares of
Common Stock or any securities convertible intogxercisable, or exchangeable for, shares of Confback, in each case, in
connection with such S&P 500 index inclusion; pdedthat in the case of any transfer or distributionspant to clause (a), each
donee, heir, beneficiary or other transferee dritlistee shall sign and deliver a lock-up lettethia form of Exhibit A hereto; and
provided, further, that in the case of any transfer or distribugomsuant to clause (a), (b) or (c), that the urigeesl provides at
least two business days’ prior written notice toleaf Citigroup Global Markets Inc., Goldman, Saéh€o. and KKR Capital
Markets LLC if the undersigned or the recipienteguired to, or intends to voluntarily, file a reponder Section 16 of the Exchar
Act, reporting a reduction in beneficial ownershfgfCommon Stock during the 60-day period refermedtliove. For purposes of this
Section 5(ii)(e), “immediate family” means any t@aship by blood, marriage, domestic partnershipdoption, not more remote
than a first cousin. In the case of any transfersymnt to clause (d), the Selling Stockholderlgiralide at least two business days’
prior written notice to each of Citigroup Global Mats Inc., Goldman, Sachs & Co. and KKR Capitatkéss LLC; providedhat, ir
the case of an underwritten public offering, sueli®y Stockholder shall not be required to providice to any of the foregoing
underwriters that are participating in such offgrin

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

Underwritten Securities and the Option Securitéessthe case may be, shall be subject to the agcafdle representations and warranties on
the part of the Company and the Selling Stockhsldentained herein as of the Execution Time, thsi@ Date and with respect to the
Company and Buck Holdings, L.P. only, any settlentiztte pursuant to Section 3 hereof, to the acguwhthe statements of the Company
and the Selling Stockholders made in any certifisggursuant to the provisions hereof, to the perémice by the Company, Buck Holdings,
L.P. and the other Selling Stockholders of thespestive obligations hereunder and to the follovadditional conditions, it being understood
that with respect to any settlement date purswa8ettion 3 hereof with respect to Option Secu;itseich
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additional conditions shall only apply to the Compand Buck Holdings, L.P. and not to any otheliggIStockholder:

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

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

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

(d) Selling Stockholders selling at least 98% of theusidies to be sold pursuant to this Agreement andny event
any Selling Stockholder selling shares of Commartistor gross proceeds in excess of $650,000, bhak requested and caused
their respective counsel as indicated in Scheduierkto 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 addrésskd Representatives,
substantially in the form set forth in Exhibit Bagreto (in the case of Selling Stockholders reprteskby Simpson Thacher &
Bartlett LLP) or Exhibit D hereto (in the case ofyaother Selling Stockholder).

(e) The Company shall have requested and caused Sukani§an, the General Counsel of the Companyat@h
furnished to the Representatives her opinion, dditecClosing Date and addressed to the Represargatiubstantially in the form ¢
forth in Exhibit E hereto.

® The Representatives shall have received from FReahk, Harris, Shriver & Jacobson LLP, counseltfar
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 reasonablyeequid the Company and each Selling
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Stockholder shall have furnished to such counseh slecuments as they request for the purpose dliagahem to pass upon such
matters.

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

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

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

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

(h) Each Selling Stockholder shall have furnished soRlepresentatives a certificate, signed by théngell
Stockholder, or appropriate representative of Smdling Stockholder, or by a power of attorney ehdf of the Selling Stockholde
dated the Closing Date, reasonably satisfactothigdrepresentatives that the representations andnti@s of such Selling
Stockholder in this Agreement that are not qualitiy materiality are true and correct in all materespects, and that the
representations and warranties of such SellingkBtder in this Agreement that are qualified by emiality are true and correct, in
each case, on and as of the Closing Date to the s#fect as if made on the Closing Date and alseg@érformance by such Selling
Stockholder of all of its obligations hereundebtperformed at or prior to the Closing Date.

0] The Company shall have requested and caused Ervisu&g LLP to have furnished to the Representatatdhe
Execution Time a letter dated as of the Executionelin the form attached hereto as Annex | anti@ilosing Date and any
settlement date pursuant to Section 3 hereofter)etated as of the Closing Date and any settledate pursuant to Section 3
hereof, in
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form and substance satisfactory to the Represeasattontaining statements and information of yipe tustomarily included in
accountants’ “comfort letters” to underwriters wittspect to the audited and unaudited financiétstants and certain financial
information contained in the Preliminary Prospegcthe Prospectus and the Registration Statement.

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

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

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

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

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

(0) At the Execution Time, the Company shall have felied to the Representatives a letter substantiathe form o
Exhibit A hereto from each person listed on SchedJlhereto and Buck Holdings, L.P. addressed ¢adRbpresentatives.
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If any of the conditions specified in this Sect®shall not have been fulfilled when and as pradithethis Agreement, or if
any of the opinions and certificates mentioned abmvelsewhere in this Agreement shall not be sy satisfactory in form and substance
to the Representatives and counsel for the Undemgrithis Agreement and all obligations of the &mditers hereunder may be canceled at,
or at any time prior to, the Closing Date by theoRRsentatives. Notice of such cancellation staljiven to the Company and each Selling
Stockholder in writing or by telephone or facsimitenfirmed in writing.

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

7. Reimbursement of UnderwritérExpenses |If the sale of the Securities provided for helisinot consummated
because any condition to the obligations of thedswiiters set forth in Section 6 hereof is notdatd, because of any termination pursuant
to Section 10 hereof or because of any refusabjlibaor failure on the part of the Company or &lling Stockholders to perform any
agreement herein or comply with any provision heater than by reason of a default by any of tmgléiwriters, the Company will
reimburse the Underwriters severally through thprBsentatives on demand for all reasonable expéimasding reasonable fees and
disbursements of counsel) that shall have beenreddy them in connection with the proposed pwsetand sale of the Securities; provided
that the Company and the Selling Stockholders shafi be under no further liability to any Undemeriin respect of the Securities not so
delivered except as provided in Sections 5(i) ahéi@of. If the Company is required to make anynmnts to the Underwriters under this
Section 7 because of any Selling Stockholder’ssadfunability or failure to satisfy any conditiom the obligations of the Underwriters set
forth in Section 6, the Selling Stockholders prtain proportion to the percentage of Securities tedld by each shall reimburse the
Company on demand for all amounts so paid.

8. Indemnification and Contribution.(a) The Company agrees to indemnify and hold kessreach Underwriter and e:
Selling Stockholder, the directors, officers, enygles and agents of each Underwriter and each §@&8timckholder and each person who
controls any Underwriter or any Selling Stockholdéhin the meaning of either the Act or the Exaparct against any and all losses,
claims, damages or liabilities, joint or severalythich they or any of them may become subject utideAct, the Exchange Act or other
Federal or state statutory law or regulation, atmwmn law or otherwise, insofar as such lossesnslailamages or liabilities (or actions in
respect thereof) arise out of or are based upornuatrye statement or alleged untrue statemennudtarial fact contained in the Registration
Statement, or in any Preliminary Prospectus, tlospactus, or any Issuer Free Writing Prospectus any amendment thereof or supplement
thereto, or arise out of or are based upon thesiomsr alleged omission to state therein a mdtid required to be stated therein or
necessary to make the statements therein not mistgand agrees to reimburse each such indemmpéety, as incurred, for any legal or
other expenses reasonably incurred by them in atiemewith investigating or defending any such |oss
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claim, damage, liability or action; providethowever, that the Company will not be liable in any sueleto the extent that any such loss,
claim, damage or liability arises out of or is ls@on any such untrue statement or alleged ustatement or omission or alleged omission
made therein in reliance upon and in conformityhwitritten information furnished to the Company lyoa behalf of any Underwriter
through the Representatives specifically for indngherein, it being understood and agreed thabttly such information furnished by any
Underwriter consists of the information describedsach in Section 8(c) hereof. This indemnity agrent will be in addition to any liability
which the Company may otherwise have.

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

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

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

(d) Promptly after receipt by an indemnified party untthés Section 8 of notice of the commencementnyf @ction,
such indemnified party will, if a
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claim in respect thereof is to be made againsintiemnifying party under this Section 8, notify thdemnifying party in writing of
the commencement thereof; but the failure so tdyntite indemnifying party (i) will not relieve from liability under paragraph (a),
(b) or (c) above unless and to the extent it didatiberwise learn of such action and such failesaiits in the forfeiture by the
indemnifying party of substantial rights and defehand (ii) will not, in any event, relieve the @manifying party from any
obligations to any indemnified party other than itdemnification obligation provided in paragra@f), ((b) or (c) above. The
indemnifying party shall be entitled to appoint neel of the indemnifying party’s choice at the imghéfying party’s expense to
represent the indemnified party in any action foick indemnification is sought (in which case théeémnifying party shall not
thereafter be responsible for the fees and experisasy separate counsel retained by the indenthifaaty or parties except as set
forth below); provided however, that such counsel shall be satisfactory to thernmified party. Notwithstanding the indemnifying
party’s election to appoint counsel to represent thenmmiéed party in an action, the indemnified partbah have the right to emplc
separate counsel (including local counsel), andriitiemnifying party shall bear the reasonable feests and expenses of such
separate counsel if (i) the use of counsel chogahéindemnifying party to represent the indenauifparty would present such
counsel with a conflict of interest, (ii) the adtoa potential defendants in, or targets of, anghsaction include both the indemnified
party and the indemnifying party and the indemuifgarty shall have reasonably concluded that tiverg be legal defenses availa
to it and/or other indemnified parties which arfedtient from or additional to those available te thdemnifying party, (iii) the
indemnifying party shall not have employed courssgisfactory to the indemnified party to represbetindemnified party within a
reasonable time after notice of the institutiorsoéh action or (iv) the indemnifying party shalttawrize the indemnified party to
employ separate counsel at the expense of the méieng party. An indemnifying party will not, whibut the prior written consent
of the indemnified parties, settle or compromisearsent to the entry of any judgment with respeeiny pending or threatened
claim, action, suit or proceeding in respect ofahhindemnification or contribution may be soughtdumder (whether or not the
indemnified parties are actual or potential parilesuch claim or action) unless such settlemempromise or consent (i) includes
an unconditional release of each indemnified pfam all liability arising out of such claim, actipsuit or proceeding, and (ii) does
not include a statement as to or an admissionulf, feulpability or a failure to act, by or on béhaf any indemnified party.

(e) In the event that the indemnity provided in pargfréa), (b) or (c) of this Section 8 is unavailatder insufficient
to hold harmless an indemnified party for any reasilee Company, the Selling Stockholders and theedmriters agree to contribute
to the aggregate losses, claims, damages andtleb{including legal or other expenses reasonatuyrred in connection with
investigating or defending same) (collectively “kes”) to which the Company, one or more of theii@gtbtockholders and one or
more of the Underwriters may
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be subject in such proportion as is appropriatefiect the relative benefits received by the Conypdy the Selling Stockholders
and by the Underwriters from the offering of the@ties; provided however, that in no case shall any Underwriter (excephag
be provided in any agreement among underwriteegingl to the offering of the Securities) be resjldesfor any amount in excess
the underwriting discount or commission applicabl¢he Securities purchased by such Underwritezureder. If the allocation
provided by the immediately preceding sentencenéssailable for any reason, the Company, the SeSiragkholders and the
Underwriters shall contribute in such proportiorisaappropriate to reflect not only such relatieméfits but also the relative fault of
the Company, of the Selling Stockholders and ofdhderwriters in connection with the statementsmissions which resulted in
such Losses as well as any other relevant equitainisiderations. Benefits received by the Compantyby the Selling Stockholde
shall be deemed to be equal to the total net pdscem the offering (before deducting expensesiked by each of them, and
benefits received by the Underwriters shall be dmbto be equal to the total underwriting discoams commissions, in each cas
set forth on the cover page of the ProspectusatiRelfault shall be determined by reference topmagnother things, whether any
untrue or any alleged untrue statement of a mafacaor the omission or alleged omission to stateaterial fact relates to
information provided by the Company, the Sellingckholders on the one hand or the Underwriterdherother, the intent of the
parties and their relative knowledge, access wrimétion and opportunity to correct or prevent suctrue statement or omission.
The Company, the Selling Stockholders and the Umdtiers agree that it would not be just and equéafocontribution were
determined by pro rata allocation or any other methf allocation which does not take account ofefeitable considerations
referred to above. Notwithstanding the provisiohthis paragraph (e), no person guilty of fraudtimisrepresentation (within the
meaning of Section 11(f) of the Act) shall be datitto contribution from any person who was nottgwif such fraudulent
misrepresentation. For purposes of this Secti@agh person who controls an Underwriter withinrtreaning of either the Act or
the Exchange Act and each director, officer, emgdogind agent of an Underwriter shall have the sayhts to contribution as such
Underwriter, and each person who controls the Comppathin the meaning of either the Act or the Eange Act, each officer of tl
Company who shall have signed the RegistratioreBtant and each director of the Company shall haeame rights to
contribution as the Company, subject in each casleet applicable terms and conditions of this paaalg (e).

The liability of each Selling Stockholder under lsi8elling Stockholder’s representations and waieartontained

in Section 1 hereof and under the indemnity andrdmrtion agreements contained in this Sectiondl 4te limited to an amount equal to the
initial public offering price of the Securities ddby such Selling Stockholder to the UnderwritéFsie Company and the Selling Stockholders
may agree, as among themselves and without limitiagights of the Underwriters under this Agreetnas to the respective amounts of <
liability for which they each shall be responsible.
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9. Default by an Underwriter If any one or more Underwriters shall fail torghiase and pay for any of the Securi
agreed to be purchased by such Underwriter or Writers hereunder and such failure to purchasd sbastitute a default in the
performance of its or their obligations under #hgreement, the remaining Underwriters shall begatiéd severally to take up and pay for (in
the respective proportions which the amount of 8tes set forth opposite their names in Schedtiereto bears to the aggregate amount of
Securities set forth opposite the names of alléineaining Underwriters) the Securities which théadkiing Underwriter or Underwriters
agreed but failed to purchase; providémwever, that in the event that the aggregate amount ofi@&es which the defaulting Underwriter
Underwriters agreed but failed to purchase shaléed 10% of the aggregate amount of Securitiefodhtin Schedule | hereto, the remain
Underwriters shall have the right to purchasehalt,shall not be under any obligation to purchasg af the Securities, and if such
nondefaulting Underwriters do not purchase all$keurities, this Agreement will terminate withaability to any nondefaulting
Underwriter, the Selling Stockholders or the Comypalm the event of a default by any Underwritessasforth in this Section 9, the Closing
Date shall be postponed for such period, not exngdile Business Days, as the Representatives$ db@rmine in order that the required
changes in the Registration Statement and the caspor in any other documents or arrangementshaa&ffected. Nothing contained in
this Agreement shall relieve any defaulting Undéewrof its liability, if any, to the Company, tig&elling Stockholders and any nondefaulting
Underwriter for damages occasioned by its defaerietinder.

10. Termination. This Agreement shall be subject to terminatiothie absolute discretion of the Representatiwes, b
notice given to the Company and the Selling Stolrddrs prior to delivery of and payment for the Séus, if at any time prior to such
delivery and payment (i) trading in the Company&@non Stock shall have been suspended by the Caiomigr the New York Stock
Exchange or trading in securities generally onNlke/ York Stock Exchange shall have been suspendiaited or minimum prices shall
have been established on such exchange, (ii) arzamoratorium shall have been declared eitherdxnjefal or New York State authorities,
(iii) a material disruption in commercial bankingsecurities settlement or clearance servicesdruthited States or (iv) there shall have
occurred any outbreak or escalation of hostilities;laration by the United States of a nationalrgerecy or war, or other calamity or crisis
the effect of which on financial markets is suclia@amake it, in the sole judgment of the Repredests, 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 SurviVée respective agreements, representations, m@saindemnities
and other statements of the Company or its offjagreach 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
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Securities. The provisions of Sections 7 and @dfeshall survive the termination or cancellatidrthis Agreement.

12. Notices. All communications hereunder will be in writiagd effective only on receipt, and, if sent to the
Representatives, will be mailed, delivered or tetefl to the Citigroup Global Markets Inc. Generau@sel (fax no.: (212) 816-7912) and
confirmed to the General Counsel, Citigroup Gldidalkets Inc., at 388 Greenwich Street, New YorkwNéork, 10013, Attention: General
Counsel; the Goldman, Sachs & Co. Registration BepEnt, at 200 West Street, New York, New York 1228ttention: Registration
Department (tel. no.: (866) 471-2526); and KKR @alpviarkets LLC (fax no.: (212) 271-9943) and comiéd to KKR Capital Markets LLC,
at 9 West 57th Street, New York, New York 1001%wva copy for information purposes to Valerie Fdadob, Esq. (fax no.: (212) 88800)
and confirmed to Fried, Frank, Harris, Shriver &dlason LLP, at One New York Plaza, New York, Newk/d0004, Attention: Valerie Fo
Jacob, Esq.; or, if sent to the Company, will béledadelivered or telefaxed to Susan S. Lanigau. Efax no.: (615) 855-5517) and
confirmed to it at Dollar General Corporation, @0IMission Ridge, Goodlettsville, Tennessee 37@@2ntion of Susan S. Lanigan, Esq.,
with a copy for information purposes to Joseph Hutthan, Esq. (fax no.: (212) 455-2502) and confadnmeSimpson Thacher & Bartlett
LLP, at 425 Lexington Avenue, New York, New YorkQilr-3954, attention of Joseph H. Kaufman, Esqf, ®ent to any Selling
Stockholder, will be mailed, delivered or telefayadl confirmed to it at the address set forth ineSale 1l hereto.

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

14. No Fiduciary Duty. The Company and the Selling Stockholders herekyavledge that (a) the purchase and sale
of the Securities pursuant to this Agreement iaram's-length commercial transaction between the @amg and the Selling Stockholders, on
the one hand, and the Underwriters and any affilatough which it may be acting, on the other tiile) Underwriters are acting as principal
and not as an agent or fiduciary of the Companth@iSelling Stockholders and (c) the Company’s gageent of the Underwriters in
connection with the offering and the process legdip to the offering is as independent contracasnot in any other capacity. Furtherm
the Company and the Selling Stockholders agreetiegtare solely responsible for making their owaigjments in connection with the
offering (irrespective of whether any of the Undsters has advised or is currently advising the @any or any Selling Stockholder on
related or other matters). The Company and thin§e$tockholders agree that they will not claimattthe Underwriters have rendered
advisory services of any nature or respect, or awagency, fiduciary or similar duty to the Companyny of the Selling Stockholders, in
connection with such transaction or the procesdingethereto.

15. Patriot Act Notice In accordance with the requirements of the UPdriot Act (Title Il of Pub. L. 107-56
(signed into law October 26, 2001)), the
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underwriters are required to obtain, verify andorddnformation that identifies their respectiveents, including the Company, which
information may include the name and address af thepective clients, as well as other informatioat will allow the underwriters to
properly identify their respective clients.

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

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

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

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

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

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

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

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

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

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

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

“Preliminary Prospectus” shall mean any 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 Prosgect

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

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

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

22. Canada Each of the Underwriters hereby covenants anelesghat it will not distribute the Securitiessich a
manner as to require the filing of a
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prospectus or similar document (excluding a priyaéeement offering memorandum) with respect toSbkeurities under the laws of any
Province or Territory in Canada.

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

Very truly yours,
Dollar General Corporatic
By: /s/ David Tehle

Name: David Tehl
Title: Executive Vice President & Chief Financi@fficer
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Buck Holdings, L.P

By: Buck Holdings, LLC, its General Partr

By: /s/ Raj Agrawa

Name: Raj Agraws
Title: Vice Presiden

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

By: /s/ Christine Connoll

Name: Christine Connoll
Title: Attorney-In-Fact




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

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

By:

By:

By:

By:

By:

By:

Citigroup Global Markets Inc

/s/ Steven Pearlme
Name: Steven Pearlmi
Title: Managing Directo

Goldman, Sachs & Ct

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

KKR Capital Markets LLC

/s/ Neil Shat
Name: Neil Shal
Title: Director

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

SCHEDULE |

Number of Underwritten
Securities to be Purchased

Citigroup Global Markets Inc
Goldman, Sachs & Ci
KKR Capital Markets LLC
Barclays Capital Inc
J.P. Morgan Securities LL
Merrill Lynch, Pierce, Fenner & Smith Incorporal
Wells Fargo Securities, LL!
Sanford C. Bernstein & Co., LL
Deutsche Bank Securities Ir
Macquarie Capital (USA) In
Total

6,900,00!
6,900,001
6,900,001
2,400,001
2,400,001
1,500,00!
1,500,00!
600,00(
600,00(
300,00
30,000,00




SCHEDULE 1l
Schedule of Free Writing Prospectuses includetiéntisclosure Package:

Free Writing Prospectus, dated June 5, 2012.




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

SCHEDULE IV




[Form of Lock-Up Agreement] EXHIBIT A

Dollar General Corporation
Public Offering of Common Stock

, 2012

Citigroup Global Markets Inc.
Goldman, Sachs & Co.

KKR Capital Markets LLC
Barclays Capital Inc.

J.P. Morgan Securities LLC

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

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

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

Ladies and Gentlemen:

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

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




equivalent position or liquidate or decrease aeagillivalent position within the meaning of Sectidhof the Securities Exchange Act of 1934,
as amended (the “Exchange Act”), and the rulesragdlations of the Securities and Exchange Comornigsiomulgated thereunder with
respect to, any shares of capital stock of the Gawr any securities convertible into, or exeigisar exchangeable for such capital stock,
or publicly announce an intention to effect anylstransaction, for a period of 60 days after the dfthe Underwriting Agreement, other
than shares of Common Stock disposed of as boaayfits approved by each of Citigroup Global Maskietc., Goldman, Sachs & Co. and
KKR Capital Markets LLC.

The foregoing sentence shall not apply to traneastrelating to (a) transfers of Common Stock cusges convertible into or exercisable or
exchangeable for Common Stock (i) if the underdigsean individual, (A) to an immediate family meentor a trust formed for the benefit of
an immediate family member or (B) by bona fide,gifill or intestacy, (ii) if the undersigned is arporation, partnership or other business
entity (A) to another corporation, partnership tres business entity that is an affiliate (as dedinnder Rule 12b-2 of the Exchange Act) of
the undersigned or (B) any distribution or divideéncquity holders of the undersigned as partditaibution or dividend by the undersigned
(including upon the liquidation and dissolutiontieé undersigned pursuant to a plan of liquidatiopraved by the undersigned’s equity
holders) or (iii) if the undersigned is a trustatgrantor or beneficiary of the trust; (b) thereise of options to purchase shares of Common
Stock or the receipt of shares of Common Stock upervesting of restricted stock awards or regtdatock units in each case pursuant to
employee benefit plans disclosed in the Prospentdghe related transfer of shares of Common Stotthe Company (i) deemed to occur
upon the cashless exercise of such options dioithe primary purpose of paying the exercisegatsuch options or for paying taxes
(including estimated taxes) due as a result obtercise of such options or as a result of thangstf such shares of Common Stock under
such restricted stock awards or restricted stodis;uft) transfers of Common Stock to the Compamgpant to the call provisions of existing
employment agreements and equity grant documen(d) @ the undersigned is entitled to or is gexthpiggyback registration rights under
Management Stockholder’'s Agreements describedeifPtiospectus and it is publicly announced thaCitvapany will become included as
part of the S&P 500 index and the undersigned és&scuch piggyback rights in connection with aglgted secondary offering, transfers of
shares of Common Stock or any securities converiitib, or exercisable, or exchangeable for, shar€mmon Stock, in each case, in
connection with such S&P 500 index inclusion;(wdedthat in the case of any transfer or distributionspant to clause (a), each donee,
heir, beneficiary or other transferee or distrileusball sign and deliver a lock-up letter in therfaf this letter; and providedurther, that in
the case of any transfer or distribution pursuamause (a), (b) or (c), that the undersigned ipies/at least two business days’ prior written
notice to each of Citigroup Global Markets Inc.,|@nan, Sachs & Co. and KKR Capital Markets LLC if

(2) Inthe case of Buck Holdings, L.P.’s lock-tipe following language shall be substituted: i§ipublicly announced that the Company will
become included as part of the S&P 500 index, feas®f shares of Common Stock or any securitievedible into, or exercisable, or
exchangeable for, shares of Common Stock, in eash, én connection with such S&P 500 index inclasio
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the undersigned or the recipient is required tantends to voluntarily, file a report under Sentit6 of the Exchange Act, reporting a
reduction in beneficial ownership of Common Stoadkinlg the 60-day period referred to above. Foppses of this paragraph, “immediate
family” means any relationship by blood, marriagemestic partnership or adoption, not more rentwde & first cousin. In the case of any
transfers pursuant to clause (d), the undersighelli grovide at least two business days’ prior t@ritnotice to each of Citigroup Global
Markets Inc., Goldman, Sachs & Co. and KKR Capartkets LLC; providedhat, in the case of an underwritten public offgriuch Selling
Stockholder shall not be required to provide noticany of the foregoing underwriters that areipgrating in such offering.

[Notwithstanding anything herein to the contraiytlie undersigned and its affiliates (including the extent applicable,
Goldman, Sachs & Co., Spear, Leeds & Kellogg LL@ #reir respective affiliates, Citigroup Global Mats Inc. and its affiliates and KKR
Capital Markets LLC and its affiliates) may engag@vestment advisory, investment company, finahadvisory, financing, asset
management and other similar activities conduatetie ordinary course of its and its affiliatessmess and (ii) to the extent applicable,
Goldman, Sachs & Co., Spear, Leeds & Kellogg LL@ treir respective affiliates and Citigroup Glob#drkets Inc. and its affiliates may
engage in brokerage, anti-raid advisory, mergeisady, trading, market making, arbitrage and osimiilar activities conducted in the
ordinary course of its and its affiliates’ businga®vided, however, that this sentence shall have no application véfipect to Common
Stock held by Buck Holdings, L.P. at the time af tompletion of the underwritten public offerindeneed to above, whether or not such
Common Stock is subsequently held by Buck Holdihgg, or is transferred, sold or otherwise not HslBuck Holdings, L.P.](3)

[Notwithstanding anything herein to the contranythe extent KKR Capital Markets LLC or its affiés are deemed to be
an affiliate of the undersigned or in privity wittie undersigned or any affiliate of the undersigi@€R Capital Markets LLC and its affiliat
may engage in investment advisory, investment comgancial advisory, financing, asset managermemd other similar activities
conducted in the ordinary course of its and itgiafés’ business; providedchowever, 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 Blalklings, L.P. or is transferred, sold or otherwis¢ held by Buck Holdings, L.P.;
providedfurther that this sentence shall have no applioaticCommon Stock held by the undersigned in ldssidual capacity during the
lock-up period.](4)

[Notwithstanding anything herein to the contrarythe extent Goldman, Sachs & Co., Spear, Leedelkolg LLC or
their respective affiliates are deemed to be

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

(4) To be included in the lock-up signed by Midhde Calbert and Raj Agrawal.
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an affiliate of the undersigned or in privity wittie undersigned or any affiliate of the undersigri@adman, Sachs & Co., Spear, Leeds &
Kellogg LLC and their respective affiliates may agg in investment advisory, investment companwfaial advisory, financing, asset
management, brokerage, anti-raid advisory, merge@sary, trading, market making, arbitrage and o#imilar activities conducted in the
ordinary course of its and its affiliates’ busings®vided, however, that this sentence shall have no application vé#ipect to Common
Stock held by Buck Holdings, L.P. at the time af tompletion of the underwritten public offerindeneed to above, whether or not such
Common Stock is subsequently held by Buck HoldihgB, or is transferred, sold or otherwise not hmslBuck Holdings, L.P.; provided
further that this sentence shall have no applinattoCommon Stock held by the undersigned in hkds/idual capacity during the lock-up
period.](5)

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

[Signature]

[Name and address]

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




Exhibit B-1

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

We have acted as counsel to Dollar General Corpora Tennessee corporation (the “Company”), tokBtoldings, L.P., a
Delaware limited partnership (“Buck”) and to thédlisg stockholders named in Schedule | hereto {8&hedule | Selling Stockholders™), in
connection with the purchase by you of an aggreg®®,000,000 shares (the “Shares”) of CommonlStoar value $0.875 per share (the
“Common Stock”), of the Company from Buck, the Saille | Selling Stockholders and certain other sglétockholders of the Company
(collectively, the “Selling Stockholders”) pursudatthe Underwriting Agreement dated June 5, 2@€ (Underwriting Agreement”), among
the Company, the Selling Stockholders and you.

We have examined the Registration Statement on BegfFile No. 333-165800) filed by the Company emithe Securities Act of
1933, as amended (the “Securities Act”), as it bexaffective under the Securities Act (the “Registin Statement”); the Company’s
prospectus dated March 31, 2010 (the “Base Prasgdgctvhich pursuant to Form S-3 incorporates bgrnance the Company’s Annual
Report on Form 10-K for the fiscal year ended Fabyri8, 2012, the Company’s Definitive Proxy Statata Schedule 14A filed on April 5,
2012, the Company’s Quarterly Report on Form 1@QHe quarter ended May 4, 2012, the Company’sedtiReports on Form 8-K filed
with the Securities and Exchange Commission (thari@ission”) on March 19, 2012, March 26, 2012, Me26, 2012, April 2, 2012,
April 19, 2012 and June 4, 2012 and the descripgfadhe Common Stock contained in the Company’srF8+A filed on November 6, 2009,
each as filed under the Securities Exchange AtB8#, as




amended (collectively, the “Exchange Act Documentdie Company’s preliminary prospectus supplendamed June 4, 2012 (together with
the Base Prospectus, the “Preliminary ProspectiiEd, by the Company pursuant to Rule 424(b) efhles and regulations of the
Commission under the Securities Act; the Compapgdspectus supplement dated June 5, 2012 (togettiethe Base Prospectus, the
“Prospectus”), filed by the Company pursuant toeRi24(b) of the rules and regulations of the Corsimisunder the Securities Act; the free
writing prospectus, dated June 5, 2012, as filadyant to Rule 433 of the rules and regulatiorthefCommission under the Securities Act;
the Underwriting Agreement; and the Custody Agresindated June 5, 2012, (the “Custody Agreemengjwben Buck and Wells Fargo
Shareowner Services, as custodian (the “Custodiegljting to the Shares to be sold to you by Budle also have examined a copy of a
certificate representing the Common Stock of then@Gany. In addition, we have examined, and havedels to matters of fact upon, the
documents delivered to you at the closing and ugrinals, or duplicates or certified or conformampies, of such records, agreements,
documents and other instruments and such ceréBaat comparable documents of public officials ahdfficers and representatives of the
Company and Buck and have made such other invéstigaas we have deemed relevant and necessaoyirection with the opinions
hereinafter set forth.

In such examination, we have assumed the genuis@fedl signatures, the legal capacity of natpersons, the authenticity of all
documents submitted to us as originals, the confgrim original documents of all documents subnditte us as duplicates or certified or
conformed copies and the authenticity of the odtgrof such latter documents. We have also asstima¢¢i) the Company is validly existit
and in good




standing under the law of the State of Tennesseédas full corporate power and authority to condtiscdbusiness as described in the
Registration Statement and the Prospectus; (iiptieres to be sold by Buck and the Schedule InfgeBiiockholders 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, delyvand performance by the Company of the Undengridgreement will not violate the
Certificate of Incorporation or By-laws of the Coamy; and (v) the execution, delivery and perfornealmg the Company of the Underwriting
Agreement will not violate the laws of any otherigdiction (except that no such assumption is mwitle respect to the federal law of the
United States and the law of the State of New Y.ork)

In addition, in connection with our opinions settlfioin paragraphs 1 and 2 below, we have assunaediffThe Depository Trust
Company (“DTC") is a “securities intermediary” asfithed in Section 8-102 of the Uniform Commercialdg as in effect in the State of New
York (the “New York UCC"), and the State of New ¥ds the “securities intermediary’s jurisdictionf BTC for purposes of Section 8-110
of the New York UCC, (ii) the Shares to be soldBuck and the Schedule | Selling Stockholders agéstered in the name of DTC or its
nominee, and DTC or another person on behalf of DiEhtains possession of certificates represetttioge Shares, (iii) DTC indicates by
book entries on its books that security entitleraavith respect to the Shares to be sold by Buckla@&chedule | Selling Stockholders have
been credited to the Underwriters’ securities ant®and (iv) the Underwriters are purchasing ther&hto
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be sold by Buck and the Schedule | Selling Stodkdal without notice of any adverse claim (withia theaning of the New York UCC).
Based upon the foregoing, and subject to the deatiibns, assumptions and limitations stated hereénare of the opinion that:

1. Buck has full limited partnership power, right aanathority to sell, transfer and deliver the Shaoese sold by Buck
and, upon the payment and transfer contemplatadebynderwriting Agreement, the Underwriters wibaire a security entitleme
(within the meaning of Section 8-102(a)(17) of Mew York UCC) with respect to such Shares and iorabased 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. Upon the payment and transfer contemplated by tiaetvriting Agreement, the Underwriters will acqua security
entitlement (within the meaning of Section 8-102() of the New York UCC) with respect to the Sisai@be sold by the Schedule
| Selling Stockholders and no action based on aeraé claim (within the meaning of Section 8-103h&f New York UCC) may be
asserted against the Underwriters with respeai¢h Shares.

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

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

6. The execution, delivery and performance by the Camgpof its obligations under the Underwriting Agreant will not
breach or result in a default under any indenton@itgage, deed of trust, loan agreement or othereagent or instrument filed or
incorporated by reference as an exhibit to the Regjion Statement, nor will such action violaty &deral or New York State
statute or any rule or regulation that has beareggursuant to any federal or New York State staiuany order known to us isst
pursuant to any federal or New York State statytarky court or governmental agency or body havmiggliction over the Company
or any of its subsidiaries or any of their propestiprovided that no opinion is given in this paapl 6 with respect to any federal or
state securities laws.




7. The sale of the Shares by Buck and the executiivedly and performance by Buck of its obligatiamzler the
Underwriting Agreement will not breach or resultaimefault under any indenture, mortgage, deerusf,tioan agreement or other
agreement or instrument identified on Schedulerhished to us by Buck, nor will such action viel#éthe Certificate of Limited
Partnership or the Limited Partnership Agreememwik or any federal or New York State statuteher Delaware Revised Uniform
Limited Partnership Act or any rule or regulatibatthas been issued pursuant to any federal orYelvState statute or the
Delaware Revised Uniform Limited Partnership Aceaal order known to us issued pursuant to any &demMNew York State
statute or the Delaware Revised Uniform LimitedtRanship Act by any court or governmental agenclgaty having jurisdiction
over Buck or any of its properties, provided thatopinion is given in this paragraph 7 with resgedany federal or state securities
laws.

8. No consent, approval, authorization, order, regi&tn or qualification of or with any federal or W&/ ork State
governmental agency or body or, to our knowledgg,faderal or New York State court is requiredtfoe compliance by the
Company with all of the provisions of the Undenrimit Agreement applicable to it, except for the s&gition under the Securities /
of the Shares, and such consents, approvals, @&ations, registrations or qualifications as mayéxuired under state securities or
Blue Sky laws in connection with the purchase asttidution of the Shares by the Underwriters.

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

10. The Registration Statement has become effectiveruhé Securities Act, and the Preliminary Prospeetas filed on
June 4, 2012, and the Prospectus was filed onQu2@12, pursuant to Rule 424(b) of the rules agailiations of the Commission
under the Securities Act and, to our knowledgestop order suspending the effectiveness of thedRatjpn Statement has been
issued or proceeding for that purpose has beeituitest or threatened by the Commission.

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




12. To our knowledge, there are no contracts or agratstietween the Company and any person grantingparson the
right (other than as described in the ProspectddfamRegistration Statement and other than rightsh have been waived or
satisfied) to require the Company to include arguséies of the Company owned or to be owned byhgerson in the securities

registered pursuant to the Registration Statement.

We do not express any opinion herein 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 apirétter may not be relied upon
by you for any other purpose, or relied upon byfuonished to, any other person, firm or corpomatiathout our prior written consent.

Very truly yours,
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Ryan Boone
Richard Dreiling
John Feray
John Flanigan
Kathleen Guion
Susan Lanigan
Bob Ravener
Jeff Rice

David Tehle
Todd Vasos

Specified Selling Stockholders

Schedule




Schedule 1|

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

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

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

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

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

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

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

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

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

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

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




Exhibit B-2

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

We have acted as counsel to Dollar General Coriporad Tennessee corporation (the “Company”) arBluck Holdings, L.P., a
Delaware limited partnership, in connection witk fhurchase by you of an aggregate of [30,000,0d@es (the “Shares”) of Common Stock,
par value $0.875 per share (the “Common StockhefCompany from certain selling stockholdershef Company (the “Selling
Stockholders”), pursuant to the Underwriting Agresmindated June 5, 2012 (the “Underwriting Agreerf)eamong the Company, the Sell
Stockholders and you.

We have not independently verified the accuracymeteness or fairness of the statements madelodied in the Registration
Statement on Form S-3 (File No. 333-165800) (thediBtration Statement”) filed by the Company urttierSecurities Act of 1933, as
amended (the “Securities Act”), the Company’s peasps dated March 31, 2010 (the “Base Prospectas$upplemented by the prospectus
supplement dated June 5, 2012 (together with tlse Baospectus, the “Prospectus”), filed by the Gomggoursuant to Rule 424(b) of the
rules and regulations of the Securities and Exch&@gmmission (the “Commission”) under the Secwgifiet, the Company’s preliminary
prospectus supplement dated June 4, 2012 (thertinaly Prospectus Supplement” and, together wighBase Prospectus, the “Preliminary
Prospectus”), filed by the Company pursuant to R@i(b) of the rules and regulations of the Comioisander the Securities Act, the free
writing prospectus listed on Schedule A heretolfssgheduled free writing prospectus, together wighProspectus, the “Pricing Disclosure




Package”), or in the Company’s Annual Report omi&0-K for the fiscal year ended February 3, 2@i&,Company’s Definitive Proxy
Statement on Schedule 14A filed on April 5, 2002, Company’s Quarterly Report on Form 10-Q forgharter ended May 4, 2012, the
Company’s Current Reports on Form 8-K filed witk thommission on March 19, 2012, March 26, 2012,dd&6, 2012, April 2, 2012,

April 19, 2012 and June 4, 2012, and the descripgfdthe Common Stock contained in the CompanytsR8-A filed on November 6, 2009
(collectively, the “Exchange Act Documents”), eachfiled under the Securities Exchange Act of 1834amended, and incorporated or
deemed incorporated in the Prospectus, and wentakesponsibility therefor, except as and to therbset forth in numbered paragraph 3 of
our opinion letter to you dated the date hereof.

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

(i)

(ii)

we advise you that each of the Registration Stat¢nas of its effective date under the Securities And the Prospectus,
of June 5, 2012, appeared, on its face, to be ppptely responsive, in all material respectshtequirements of the
Securities Act and the applicable rules and reguiatof the Commission thereunder, except thaaghease we express no
view with respect to the financial statements deofinancial or accounting data contained in, ipooated or deemed
incorporated by reference in, or omitted from thregRtration Statement, the Prospectus or the ExgghAnt Documents;
and

nothing has come to our attention that causes hslieve that (a) the Registration Statement (iiclg the Exchange Act
Documents incorporated or deemed incorporated fieyenece therein and the Prospectus deemed to &e thereof), as of
June 5, 2012, contained any untrue statement cftarial fact or omitted to state any material facjuired to be stated
therein or necessary in order to make the statentkatein not misleading, (b) the Pricing Discl@sBackage, as of the tii
of the pricing of the offering of the Shares onel&n 2012, contained any untrue statement of ariabtact or omitted to
state any material fact necessary in order to ntaketatements therein, in the light of the circtamses under which they
were made, not misleading, or (c) the Prospecheu@ing the Exchange Act Documents incorporated or
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deemed incorporated by reference therein), asraf 3u2012 or as of the date hereof, containedmams any untrue
statement of a material fact or omitted or omitstate any material fact necessary in order to nttakestatements therein, in
the light of the circumstances under which theyeneade, not misleading, except that we expresshef in any of clause
(@), (b) or (c) above with respect to the finanstatements or other financial or accounting datgained in, incorporated
deemed incorporated by reference in, or omittethftioe Registration Statement, the Pricing Discledeaickage, the
Prospectus or the Exchange Act Documents.

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

Very truly yours,
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Schedule /

Free Writing Prospectus

1. Free Writing Prospectus, dated June 5, 2012, e fihder Rule 433 with the U.S. Securities and BExgh Commission on June [ ],
2012.




Exhibit C

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

We have acted as counsel to Dollar General Coriporad Tennessee corporation (“Dollar General'har tCompany”), in
connection with the Underwriting Agreement, purduarwhich the Selling Stockholders propose to tethe Underwriters an aggregate of
30,000,000 shares (the “Securities”) of the Comja$§.875 par value common stock (the “Common Sfoglrsuant to the Underwriters’
commitment to purchase the Securities.

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

For purposes of the opinions expressed below, we Aasumed that all signatures (other than thosepoésentatives of Dollar
General) on all documents submitted to us are gentiat all documents submitted to us as origiassauthentic; that all documents
submitted to us as certified copies, telecopigshmtocopies conform to the originals of such docutsienvhich themselves are authentic; that
the Underwriting Agreement has been duly authorizedcuted and delivered by each party thereta dtla@ 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 represemsand warranties contained in the Underwrithggeement pertaining to factual matters
are true and correct as set forth therein; andahgtcertificate, representation or document tratave received from any governmental
authority and upon which we have relied and whies given or dated earlier than the date of thisdeontinues to remain accurate, insofar
as relevant to the opinions contained herein, fsach earlier date through and including the datedfe

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

For purposes of giving this letter, we have examhisiech corporate records of Dollar General, cediéis of public officials,
certificates of appropriate officials of Dollar Geal, and such other documents, and have madersughies, as we have deemed relevant as
a basis for the opinions set forth herein. Inibgsiertain of the opinions expressed herein on koowledge,” or matters with respect to
which we are “aware,” the words “our knowledge™ aware” signify that, in the course of our repres¢ion of Dollar General as aforesaid,
no information has come to our attention which ¢asn us actual knowledge that any such opinioasat accurate or that any of the
documents, certificates and information on whichhaee relied in expressing any such opinions atérne and complete in all material
respects. The phrase “our knowledge” and the temare” are




each limited to the actual knowledge of the lawyeithin our firm who participate in our represetatof Dollar General. The phrases “set

forth in,” “described in,” “contained in” or wordsf similar import, when used in reference to infatian contained in either the Registration
Statement or the Prospectus, includes informatiahis appropriately incorporated by reference suteh 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 assumptions and qualifications set forth heiieis,our opinion that as of the
date hereof:

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

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

3. 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 registeand qualified to conduct its business and goiod standing in each jurisdiction
where the nature of its properties or the condfitsdusiness requires such registration or gigaliion.

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




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

Holders of outstanding Common Stock are not entittepreemptive or similar rights that entitle al\wntitle any person to acquire
or subscribe for the Securities, and no such righist as of the Closing Date. Except as desciiibdige Registration Statement, the
Disclosure Package and the Prospectus, to our 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 é@stsrin the Company.

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

Neither the execution, delivery or performance jl& General of the Underwriting Agreement nor @diance by Dollar General
with the applicable provisions thereof: (a) conflior will conflict with or constitutes or will catitute a breach of the charter or
bylaws (or other applicable organizational docuregeaf Dollar General or the Subsidiaries; or (llaies 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 ofShkesidiaries or any of their
respective properties or assets, except as wotllcteasonably be expected to result, individuallynahe aggregate, in a Material
Adverse Effect.

The execution and delivery by Dollar General arepbrformance of its obligations under the UndemgiAgreement does not
require any consent, approval, authorization oeiodrder of, or registration, qualification or fi§ with, any court, regulatory body,
administrative agency or other governmental bodgnay or official (except such as has been obtaimesi required under the
Securities Act, and except for compliance with the




10.

securities or “Blue Sky” laws of various state dockign jurisdictions and the listing of the Seties on the New York Stock
Exchange).

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:

(@)

(b)

(©

(d)

(€)

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

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

Neither the Underwriters nor their legal counsa hay current actual knowledge that any opiniorfcasgh herein is
inaccurate in any respect.

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

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

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

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

(@)

(b)

(©

(d)

(e)

(f)

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 nelijag the laws of any other jurisdiction exceptiwiespect to the matters
addressed in numbered paragraphs 2 and 3 of thisdDp.etter regarding the organization and go@hding of each
Subsidiary and the qualification of Dollar Geneaatl each Subsidiary.

With respect to the opinions set forth in numbgrathgraph 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 assumieslititacertificate remained accurate through tlie dereof.

With respect to the opinions set forth in numbegyathgraphs 2 and 3 of this Opinion Letter regardiregorganization and
good standing of each Subsidiary and the qualifioadf Dollar General and each Subsidiary, we halied solely upon
certificates of existence and certificates of getahding and/or qualification to do business aslkmive evidence as to st
matters, and we have assumed that such certificat@gined accurate through the date hereof.

We express no opinion with respect to the regisimatr qualification of the Securities under amgtstsecurities or “Blue
Sky” laws or the securities laws of any foreigrigdiction.

This letter is strictly limited to those mattergpeassly addressed herein. We express no opinitmasy matter not
specifically stated to be and numbered above aparion.

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

Our opinions contained herein are rendered satetpnnection with the transactions contemplateceutite Underwriting
Agreement and may not be relied upon in any mabypany Person other than the addressees herebftfwitexception of Fried, Frank,
Harris, Shriver & Jacobson LLP, counsel to the Unaditers, and Simpson Thacher & Bartlett LLP, eaEiwhom may rely upon this opinic
and any successor or assignee of




any addressee (including successive assignees)opdons herein shall not be furnished to anysBer except with our consent, or as may
be required by applicable law or regulation, ang mat be quoted or otherwise included, summarize@ferred to in any publication or
document, in whole or in part, for any purposestatbever.

Very truly yours,
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Opinion of Baker, Donelson, Bearman, Caldwell & Bewvitz, PC

Exhibit A
to

Subsidiaries

Jurisdiction of

Name Formation
Ashley River Insurance Company, h South Caroling
DC Financial, LLC Tennesse
DG Logistics, LLC Tennesse
DG Promotions, Inc Tennesse
DG Retall, LLC Tennesse
DG Strategic I, LLC Tennesse
DG Strategic I, LLC Tennesse
DG Strategic VI, LLC Tennesse
DG Strategic VII, LLC Tennesse
DG Strategic VIII, LLC Tennesse
DG Transportation, Inc Tennesse
DGC Holdings, LLC Delaware
DG eCommerce, LLC (f/k/a DG Strategic V, LL Tennesse
Dolgen |, Inc. Tennesse
Dolgen Il, Inc. Tennesse
Dolgen Ill, Inc. Tennesse
Dolgen California, LLC (f/k/a DG Strategic 1V, LL(C Tennesse
Dolgencorp of New York, Inc Kentucky
Dolgencorp of Texas, In Kentucky
Dolgencorp, LLC Kentucky
Dolgen Midwest, LLC (f/k/a DG Strategic Ill, LLC Tennesse
Dollar General Partnel Kentucky
Retail Property Investments, LL Delaware
Retail Risk Solutions, LL( Tennesse
South Boston FF&E, LL( Delaware
South Boston Holdings, In Delaware
Sur-Dollar, L.P. California




Exhibit D

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

1. The Selling Stockholder has full power, right amtharity to sell, transfer and deliver the Sharebe sold by such Selling
Stockholder and, upon the payment and transfeeogpiited by the Underwriting Agreement, the Undéenrs will acquire a security
entitlement (within the meaning of Section 8-102(@) of the New York UCC) with respect to such Ssasnd no action based on an adverse
claim (within the meaning of Section 8-105 of theWNYork UCC) may be asserted against the Undemsnitéth respect to such Shares.

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

3. The sale of the Shares by the Selling Stockholddrthe execution, delivery and performance by tiéry Stockholder of
the Underwriting Agreement will not breach or résala default under any indenture, mortgage, agecist, loan agreement or other
agreement or instrument to which the Selling Stotdkér is a party or bound, nor will such actionlate [the [Certificate of Incorporation /
Articles of Organization / Certificate of LimitechRnership] or the [Bylaws / Operating or Limitethhility Company Agreement / Limited
Partnership Agreement] of the Selling Stockhold$maay law or any rule or regulation known to sweclunsel to be applicable to the Selling
Stockholder or any order known to such counsekiddwy any court or governmental agency or bodyritajirisdiction over the Selling
Stockholder or any of its properties.

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

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




Exhibit E

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

| am general counsel to Dollar General Corporatiofignnessee corporation (the “Company”) and hepeesented the Company in
connection with the preparation, execution andveeyi of the Underwriting Agreement, dated June®,2 by and among the Company, the
Selling Stockholders named therein and Citigroupb@l Markets Inc., Goldman, Sachs & Co., KKR Cdpvarkets LLC, Barclays Capital
Inc. and J.P. Morgan Securities LLC, as Represgrtabf the Underwriters listed in Schedule | te thinderwriting Agreement (the
“Underwriting Agreement”), and the transactionsteonplated thereby. Unless otherwise indicateditalég®ed terms used but not defined
herein shall have the respective meanings set iiotthe Underwriting Agreement. This opinion isrighed to you pursuant to the
Underwriting Agreement.

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

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

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

The statements made in the Company’s Quarterly Repd-orm 10-Q for the period ended May 4, 201@arrthe heading “Legal
Proceedings” contained in Part Il, Item 1 thereid ancorporated by reference in each of the Pralmyi Prospectus, dated June 4, 2012 and
the Prospectus, dated June 5, 2012, constituteatecsummaries of the matters described thereali 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 StafelTennessee and the Federal law
of the United States. | express no opinion aswtoadher laws or regulations.

This opinion letter is rendered to you solely imeection with the above described 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 odfign to update or supplement the opinion exprekseein to reflect any facts or
circumstances that may hereafter come to my attemti any change in laws that may hereafter occur.




Exhibit 5.1

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

June 11, 2012

Dollar General Corporation
100 Mission Ridge
Goodlettsville, TN 37072

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

Ladies and Gentlemen:

We have acted as counsel for Dollar General Cotjoorga Tennessee corporation (the “Company”) gnnection with the offering
of shares of the Company’s common stock, $0.87valae per share (“Common Stock”) pursuant to thedswriting Agreement dated
June 5, 2012 between Citigroup Global Markets I8oldman, Sachs & Co., KKR Capital Markets LLC, 8ays Capital Inc. and J.P.
Morgan Securities LLC, as representatives of trieanriters named therein (the “Underwriters”), feesons named in Schedule 1l thereto
(the “Selling Shareholders”) and the Company (tbaderwriting Agreement”). The Underwriting Agreemigrovides for the purchase by
the Underwriters of 30,000,000 shares of the Coyigadommon Stock (the “Firm Shares”) and, at thBaspof the Underwriters, up to
4,500,000 additional shares of Common Stock (thgtith Shares” and, collectively with the Firm Stere “Shares”)The Shares are to
offered and sold by the Selling Shareholders puntsizea prospectus supplement, dated June 5, 208 2Frospectus Supplement”) and the
accompanying base prospectus dated March 31, 2040Kase Prospectus” and collectively with thedpexrtus Supplement, the
“Prospectus”) that form part of the Company’s efifexregistration statement on Form S-3 (File N83-365800) (the “Registration
Statement”) filed by the Company with the Secusitédd Exchange Commission under the Securitie®fAt®33, as amended (the “1933
Act”).

In connection with this opinion, we have examinad eelied upon such records, documents, certificatel other instruments as in
our judgment are necessary or appropriate to foerbaisis for the opinions hereinafter set forthmhbking such examination and rendering
the opinion set forth below, we have assumed that¢h document submitted to us is accurate amplste; (ii) each such document that is
an original is authentic; (iii) each such documdat is a copy conforms to an authentic origina); 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 dgpaci




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

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

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

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

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

Very truly yours,

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




Exhibit 99.1

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

The expenses in connection with the issuance atdidition of 34,500,000 shares (inclusive of thdifional 4,500,000 shares purst
to the underwriters’ option to purchase additicstedres) of common stock of Dollar General Corpora#it a public offering price of $46.75
per share, registered pursuant to Registratior®@&t on Form S-3 (Registration No. 333-16580@yfitn March 31, 2010, other than

underwriting discounts and commissions, are séh forthe following table. All amounts are estinthexcept the Securities and Exchange
Commission registration fee.

Securities and Exchange Commission Registratior $ 184,835.4
Accounting Fees and Expens 40,00(
Printing Expense 50,00(
Legal Fees and Expens 160,00(
Blue Sky Fees and Expens 5,00(
Miscellaneous Expens: 10,00¢(

Total $ 449,835.4




