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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

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

Date of Report (Date of Earliest Event Report&tptember 8, 201 1

Dollar General Corporation

(Exact name of registrant as specified in its arart

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

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

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

Not Applicable
Former name or former address, if changed sintedpsrt

Check the appropriate box below if the Form 8-a{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 September 8, 201 1, Dollar General Corporgtioe “Company”) entered into an Underwriting Agreant (the “Underwriting
Agreement”), dated as of September 8 , 201 1, eétkain selling shareholders, including Buck Hodi, L.P. (collectively, the “Selling
Shareholders”), Citigroup Global Markets Inc., Golth, Sachs & Co., KKR Capital Markets LLC, Mertilinch, Pierce, Fenner & Smith
Incorporated and J.P. Morgan Securities LLC (thepiRsentatives”, and together with the other undesg named in Schedule | thereto the
“Underwriters”) with respect to a registered undeften public offering of 25,000,000 shares of @@mpany’s common stock, $0.875 par
value per share (the “Common Stock”), at a pubfiierong price of $34.75 per share, to be sold ey $elling Shareholders. The Underwriting
Agreement grants the Underwriters a 30-day optiopurchase up to an additional 3,750,000 shar€oofmon Stock from Buck Holdings,
L.P. On September 9, 201 1, the Representatiotified the Company that they elected to exertiseoption to purchase an additional
3,750,000 shares of Common Stock from Buck Hgjslit..P.

The sale of the Common Stock by the Selling Shddehs is being made pursuant to the Company’s Ragizn Statement on
Form S-3 (Registration No. 333-165800) (the “Regisbn Statement”), including a prospectus supptdardated September 8 , 201 1 (the
“Prospectus Supplement”) to the prospectus contaimerein dated March 31, 2010 (the “Base Prospéxtiled by the Company with the
Securities and Exchange Commission, pursuant te B24(b)(7) under the Securities Act of 1933, asrahed.

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

type.

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

Iltem 8.01 Other Events.

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

Item 9.01 Financial Statements and 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:September 142011 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 September@L,2, among the Company, the selling stockholdarsed therein,
Citigroup Global Markets Inc., Goldman, Sachs & ,&KR Capital Markets LLC, Merrill Lynch, PiercegRner & Smith
Incorporated, J.P. Morgan Securities LLC and tiheotnderwriters named there

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

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

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

(Registration No. 3z-165800).




Exhibit 1.1
EXECUTION COP\
Underwriting Agreement

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

New York, New Yorl
September 8, 20:

Citigroup Global Markets Inc.

Goldman, Sachs & Co.

KKR Capital Markets LLC

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

J.P. Morgan Securities LLC

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

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

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

Ladies and Gentlemen:

The persons named in Schedule Il hereto (the t&®efitockholders”) propose to sell to the severdiemnriters named in
Schedule | hereto (the “Underwriters”), for whorruyghe “Representatives”) are acting as represgatat25,000,000 shares of common
stock, $0.875 par value (“Common Stock”) of Dolgeneral 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 Undiésvs an option to purchase up to 3,750,000 aulthli shares of Common Stock (the
“Option Securities;” the Option Securities,

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




together with the Underwritten Securities, beingeh@fter called the “Securities”). The use of tieaiter in this Agreement shall include the
feminine and masculine wherever appropriate. Agigrence herein to the Registration StatemenB#se Prospectus, any Preliminary
Prospectus or the Prospectus shall be deemedetotoedind include the documents incorporated bgreeice therein pursuant to Item 12 of
Form S-3 which were filed under the Exchange Acbohefore the Effective Date of the Registratidat&ment or the issue date of the Base
Prospectus, any Preliminary Prospectus or the Pobsp, as the case may be; and any reference herdia terms “amend,” “amendment” or
“supplement” with respect to the Registration Statat, the Base Prospectus, any Preliminary Praspectthe Prospectus shall be deemed tc
refer to and include the filing of any document enthe Exchange Act after the Effective Date ofRegistration Statement or the issue date
of the Base Prospectus, any Preliminary Prospecttie Prospectus, as the case may be, deemedrtodoporated therein by reference.
Certain terms used herein are defined in Sectiome2éof.

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

Commission an automatic shelf registration statapraendefined in Rule 405 (file number 333-16580Form 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 shdlidadche Canadian Offering
Memorandum.

(b) On each Effective Date, the RegigiraBtatement did, and when the Prospectus isfifiest in accordance with
Rule 424(b) and on the Closing Date (as definedihgand on any date on which Option Securitieparehased, if such date is not
the Closing Date (a “settlement date”), the Progmetand any supplement thereto) will, comply imadterial respects with the
applicable requirements of the Act and the Exchakgeand the respective rules thereunder; on edfelctive 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 Closirgtéand 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 necessarder to make the statements
therein, in the light of the circumstances undeicWithey were made, not misleading; providédwever, 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 theepto the public, the number of Underwritten Sé&s and the number of
Option Securities to be included on the cover pEfdbe Prospectus, when taken together as a winol€iix each Issuer Free Writing
Prospectus (including without limitation, any ragltbw that is a free writing prospectus under R@I&)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 statemhe@nnaterial 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 Registiion Statement, (ii) at the time of the most ré@nendment thereto 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.35{d) 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 ofdating 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 alidilée Issuer (as defined in Rule 405) as of thlevant date of
determination specified in Rule 405 without takingp account of any determination by the Commisgiaorsuant to Rule 405 that it
is not necessary that the Company be consideréuktigible Issuer.

® Each Issuer Free Writing Prospedass not include any information that conflictshwiite information contained
in the Registration Statement. The foregoing ser@eloes not apply to statements in or omissiam fny Issuer Free Writing
Prospectus based upon and in conformity with writtdormation furnished to the Company by any 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 incorpadrated is validly existing as a corporation in gatahding under the laws
of the State of Tennessee with full corporate pcavet authority to own or lease, as the case magrukto operate its properties and
conduct its business as described in the Discld3aokage and the Prospectus. The Company is dalifigd to do business as a
foreign corporation and is in good standing 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 hanlauly incorporated or organized, as the casebmagnd is validly
existing as an entity in good standing (to the ixtieat such concept is applicable to a particuidsdiction) 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 calst@ck of each subsidiary have been duly and laéidthorized and issued and
are fully paid and nonassessable, and, excephasvate set forth in the Disclosure Package andPtbhspectus and except, in the
case of any foreign subsidiary, for directors’ éfyalg shares, all outstanding shares of capi@tlsof the subsidiaries are owned by
the Company either directly or through wholly owrsedbsidiaries, free and clear of any claims, li@nencumbrances, other than :
claims, liens or encumbrances arising under theg2my's Credit Agreement and ABL Credit Agreemeattedated as of July 6,
2007 (each, as amended).

()] There is no franchise, contract tires document of a character required to be desttiibthe Registration
Statement or Prospectus, or to be filed as an #xh#reto, which is not described or filed as riegglhin 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 January 28, 2dstfar as such statements
summarize legal matters, agreements, document®oeqdings discussed therein, are accurate ansufi@maries of such legal
matters, agreements, documents or proceedingbrimaggtrial respects.

(k) This Agreement has been duly autleatjzxecuted and delivered by the Company.
()] The Company is not an “investmentngany” as defined in the Investment Company Ad®f0, as amended.
(m) No consent, approval, authorizatiding with or order of any court or governmentakagy or body is required

connection with the transactions contemplated heesicept such as have been obtained under thanticthe 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 suahamhmvals as have been obtained.

(n) Neither the sale of the Securitiesthe consummation of any other of the transacti@rgin contemplated nor t
fulfillment of the terms hereof will conflict withresult in a breach or violation of, or impositiohany lien, charge or encumbrance
upon any property or assets of the Company or &itg subsidiaries pursuant to, (i) the charteby+daws 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 ims&nt to which the Company or any of its subsid&is a party or bound or to
which its or their property is subject, or (iii))yastatute, law, rule, regulation, judgment, ordedecree applicable to the Company or
any of its




subsidiaries of any court, regulatory body, adntiaiérze agency, governmental body, arbitrator tieotauthority having jurisdiction
over the Company or any of its subsidiaries or @fnys or their properties, except, in the caselafises (ii) and (iii), where such
conflict, breach, violation or imposition would n@asonably be expected to, individually or indiggregate, have a Material
Adverse Effect.

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

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

(@) Except as disclosed in the Disclofmekage and the Prospectus (exclusive of any engpit thereto), no action,
suit or proceeding by or before any court or gomental agency, authority or body or any arbitrateplving the Company or any
of its subsidiaries or its or their property is gigng or, to the knowledge of the Company, threadehat would reasonably be
expected to, individually or in the aggregate, ha\Material Adverse Effect.
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(9] Each of the Company and each dofutssidiaries owns or leases all such propertieseanecessary to the conduct
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 subsydigin violation or default of (i) any provisiorf s charter or bylaws,
(i) the terms of any indenture, contract, leasertgage, deed of trust, note agreement, loan agneeon other agreement, obligati
condition, covenant or instrument to which it ipaaty 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, ttee case may be, would not reasonably be expsztaudividually or in the aggrega
have a Material Adverse Effect.

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

(u) There are no transfer taxes or otirailar fees or charges under U.S. federal lavhedaws of any state, or any
political subdivision thereof, required to be paicconnection with the execution and delivery a$ tAgreement.(t)

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

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

(x) The Company and each of its subsigsaself insures, or maintains insurance coveitsgroperties, operations,
personnel and businesses as the Company deemsselaqd customary for companies engaged in similar
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businesses and all such policies are in full fence effect in all material respects, except whealare to maintain such insurance
would not, individually or in the aggregate, reasoly be expected to result in a Material Adversie&f

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

(2) The Company and each of its subs&ghamaintain a system of internal accounting adsatsufficient to provide
reasonable assurance that (i) transactions areiexkin accordance with management’s general aifspauthorizations;
(i) transactions are recorded as necessary toippraparation of financial statements in confogmitith generally accepted
accounting principles and to maintain asset acedility/; (iii) access to assets is permitted omlyatcordance with management’s
general or specific authorization; and (iv) theoreied accountability for assets is compared withetkisting assets at reasonable
intervals and appropriate action is taken with eespo any differences. As of January 28, 2011)akedate as of which such cont
were evaluated, the Company and its subsidiangstnal controls over financial reporting were effee and there were no changes
to the Company and its subsidiaries’ internal adrgwer financial reporting during the quarters eshdpril 29, 2011 and July 29,
2011 that have materially affected, or are reaslgritdely to materially affect, the Company’s inted control over financial
reporting. The Company and its subsidiaries ataware of any material weakness in their intecoaltrols over financial reportin

(aa) The Company and its subsidiaries raairftlisclosure controls and procedures” (as seamts defined in
Rule 13a-15(e) under the Exchange Act); such discocontrols and procedures were effective aalgf2B, 2011, and there have
been no changes in such disclosure controls armbguoes since July 29, 2011.

(bb) The Company has not taken, directlindirectly, any action designed to or that woubshstitute or that 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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(cc) Except for such matters that would neatsonably be expected to, individually or in dlggregate, have a Material
Adverse Effect, neither the Company nor any ofGlenpany’s subsidiaries is in violation of any statany rule, regulation,
decision or order of any governmental agency 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 huregposure 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.

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

(e€) Neither the Company nor any of itss@diaries has sustained, since the date of thstlatelited financial
statements included in the most recent PrelimiRaiospectus and the Prospectus, any loss or irgedemwith its business from fire,
explosion, flood or other calamity, whether or notered 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, gpidavelopment involving a
prospective adverse change, in or affecting thénbss, properties, management, financial posisbareholders’ equity, results of
operations or prospects of the Company and itsidiabigs, 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 expectédve a Material Adverse
Effect.

(f) The Company and each of its subsid&have good and marketable title in fee simplelttreal property and
good and marketable title to all personal propeviyed by them, in each case free and clear ofeal] encumbrances and defects,
and all assets held under lease by the Companitsasdbsidiaries are held by them under valid, stibg and enforceable leases,
except such exceptions as are described in théddige Package and the Prospectus or as wouléhrtbe aggregate, be reasonably
expected to have a Material Adverse Effect.

(99) The Company and each of its subsigsaoiwn, license, possess or can acquire on rededeains all adequate
rights to use all material patents, trademarksjisemarks, trade names, copyrights, licenses hithmes, trade
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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.

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

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

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

@) Such Selling Stockholder is the relcamd beneficial owner of the Securities to be &gl hereunder free 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 farch Selling Stockholder’s Securities have beenguldn custody, for delivery
pursuant to the terms of this Agreement, under stagly Agreement duly authorized (if applicable)e@xted and delivered by such
Selling Stockholder or its attorney-in-fact in 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

10




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 makkrectly or indirectly, any action designed tatlwat would constitute or th
might reasonably be expected to cause or resulniter the Exchange Act or otherwise, stabilizatiomanipulation of the price of
any security of the Company to facilitate the saleesale of the Securities.

(d) No consent, approval, authorizatiommler of any court or governmental agency or bisdequired for the
consummation by such Selling Stockholder of thedaations contemplated herein, except such as maylbeen obtained under the
Act and the Exchange Act and such as may be retjuinder the federal and provincial securities lafv\€anada or the blue sky la
of any jurisdiction in connection with the purchasel distribution of the Securities by the 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 Securitigadpsold by such Selling Stockholder nor the consation of any other of the
transactions herein contemplated by such Sellingk®ilder or the fulfilment of the terms hereofdiych Selling Stockholder will
conflict with, result in a breach or violation 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 missions from the Registration Statement, the Rrctsis, any Preliminary
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 Sgltockholder pursuant hereto is not prompted lgyigfiormation concerning
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 armantg by such Selling Stockholder, as to
matters covered thereby, to each Underwriter.

2. Purchase and Salé) Subject to the terms and conditions aneliance upon the representations and warra
herein set forth, the Selling Stockholders agreeesally and not jointly, to sell to each Undererjtand each Underwriter agrees,
severally and not jointly, to purchase from theliBgIStockholders, at a purchase price of $33.%t&t5share, the amount of the
Underwritten Securities set forth opposite such &maiter’'s name in Schedule | hereto.

(b) Subject to the terms and conditiomd i reliance upon the representations and waesaherein set forth, Buck
Holdings, L.P. hereby grants an option to the sav@nderwriters to purchase, severally and notlpimp to 3,750,000 shares of the
Option Securities at the same purchase price @eeds the Underwriters shall pay for the UndetemiSecurities less an amount
share equal to any dividends or distributions 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 PaymenDelivery of and payment for the Underwritten @#ges 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 timma September 14, 2011, or at such time on suehdate not more than three
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Business Days after the foregoing date as the Reptatives shall designate, which date and timelegyostponed by 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 Underwriterslt is understood that the several Underwriteoppse to offer the Securities for sale to
the public as set forth in the Prospectus.

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

Registration Statement or supplement (includingRrt@spectus or any Preliminary Prospectus) to tmeBProspectus unless the
Company has furnished you a copy for your reviewrgo filing and will not file any such proposethandment or supplement
which shall be disapproved by the Representativesptly 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
() when the Prospectus, and any supplement theskédl have been filed (if required) with the Corssion pursuant to Rule 424(b),
(i) promptly after it receives notice thereof,tbé time when any amendment to the Registratiote®tent shall 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 informati@n, promptly after it receives
notice thereof, of the issuance by the Commissfamnyg 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 the Prospectus pursuant to Rule 424(b), any esenrs as a result of which 1
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 prospectuatiaf to the Securities is required to be delivareder the Act (including in
circumstances where such requirement may be satipfirsuant to Rule 172), any event occurs asudt ifsvhich the Prospectus as
then supplemented would include any untrue statepnfemmaterial 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 Compaifiymake generally available to its security holslend to the
Representatives an earnings statement or statewfehis Company and its subsidiaries which willsfgtthe provisions of
Section 11(a) of the Act and Rule 158.

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

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

(9) The Company will not, without the @riwritten consent of each of Citigroup Global MetskInc., Goldman,
Sachs & Co. and KKR Capital Markets LLC, offer,|sebntract to sell, pledge, or otherwise disposelioectly or indirectly,
including the filing (or participation in the filg) of a registration statement with the Commissiorespect of, or establish or incre
a put equivalent position or liquidate or decreasall equivalent position within the meaning ot@n 16 of the Exchange Act, any
other shares of Common Stock or any securities extitle into, or exercisable, or exchangeablegbares of Common Stock; or
publicly announce an intention to effect any suelnsaction, for a period of 75 days after the détbe Underwriting Agreement,
provided, however, that the Company may (i) issue sell Common Stock (including pursuant to restdcstock awards, restricted
stock units and upon the exercise of options) aadtgquity-based awards pursuant to any emplage& sption plan, employee
stock incentive plan, employee stock ownership plaamployee dividend reinvestment plan of the Camypin effect 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, directlyindirectly, any action designed to or that woadshstitute or that 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 Stockleod agree that (1) the Company will pay the castsexpenses relating to
the following matters: (i) the preparation, pnrgior reproduction and filing with the Commissidrtlee Registration Statement
(including financial statements and exhibits theye¢ach Preliminary Prospectus, the 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 original issuance and sale of the Seagiexcept as contemplated by Section 3 herewf)the printing (or reproduction)
and delivery of this Agreement, any blue sky memdten and all other agreements or documents pr{jetetproduced) and
delivered in connection with the offering of thec8eties; (v) to the extent applicable, the listimigthe Securities on the New York
Stock Exchange; (vi) any registration or qualifioatof the Securities for offer and sale undergéeurities or blue sky laws of the
several states (including filing fees and the reabte fees and expenses of counsel for the Undergmrielating to such registration
and qualification and in connection with the pregpian of the Blue Sky Survey and any supplemenetiog (vii) any filings require
to be made with the Financial Industry Regulatonth®rity, Inc. (“FINRA”) (including filing fees anthe reasonable fees and
expenses of counsel for the Underwriters relatinguich filings); (viii) the transportation and atlexpenses incurred by or on behalf
of Company representatives in connection with pregmns to prospective purchasers of the Secsyjii@vided , however , that the
Underwriters shall be responsible for 50% of theiegjent third party costs of any private aircréfany, incurred by or on behalf of
the Company in connection with such presentatifirsthe fees and expenses of the Company’s acaatsiand the fees and
expenses of counsel (including local and speciahsel) for the Company and the Selling Stockholdznd (x) all other costs and
expenses incident to the performance by the Compadythe Selling Stockholders of their obligatibeseunder that are not
otherwise specifically provided for in this Sectiand (2) each Selling

16




agrees,

Stockholder will pay or cause to be paid all cestd expenses incident to the performance of sulting&tockholder’s obligations
hereunder which are not otherwise specifically teg for in this Section, including (i) any feesdaaxpenses of separate counsel
retained by such Selling Stockholder, (ii) suchiBglStockholder’s pro rata share of the fees aqpbnses of the Custodian, and
(iii) all expenses and taxes incident to the sakkdelivery of the Shares to be sold by such SgHlitockholder to the Underwriters
hereunder. It is understood, however, that the izom shall bear, and the Selling Stockholders stwdlbe required to pay or to
reimburse the Company for, the cost of any othdtarmnot directly relating to the sale and purehafsthe Shares pursuant to this
Agreement, and that, except as provided in thisi@ecand Sections 7 and 8 hereof, the Underwritéitpay all of their own costs
and expenses, including the fees of their courntbe( than fees and expenses specified in thisstiba (i), stock transfer taxes on
resale of any of the Shares by them, and any asivertexpenses connected with any offers they malemincluding, for the
avoidance of doubt, the cost of aircraft as spedifin clause (viii) of this subsection (i).

) The Company agrees that, unlesastdr shall have obtained the prior written consétiie Representatives, and
each Underwriter, severally and not jointly, agrets the Company that, unless it has or shall rebtained, 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 otlieswonstitute a “free writing prospectus” (as dedi in Rule 405) required to be
filed by the Company with the Commission or retdibg the Company under Rule 433; provided thaptier written consent of th
parties hereto shall be deemed to have been 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 feggired by the Commission relating to the Securitighin the time required
by Rule 456(b)(1) without regard to the provisorétile and otherwise in accordance with Rules 458&(i)) 457(r).

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

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

(c) Such Selling Stockholder represemas it has not prepared or had prepared on itslhehased or referred to, and
agrees that it will not prepare or have 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 compith the agreement contained in Section 5(i)(i).

(e) Such Selling Stockholder will nottaut the prior written consent of each of Citigpd@lobal Markets Inc.,
Goldman, Sachs & Co. and KKR Capital Markets LL&eq sell, contract to sell, pledge, or otherwisspose of, directly or
indirectly, including the filing (or participatioim the filing) of a registration statement with t8emmission 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 75sd&er the date of the
Underwriting Agreement, provided, however, thatfilireegoing shall not apply to transactions relatmga) 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 undersigrieetluding upon the liquidation
and dissolution of the undersigned pursuant t@a pf liquidation approved by the undersigned’sitychwlders) or (iii) if the
undersigned is a trust, to a grantor or beneficidirpe trust; (b) the exercise of
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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 off@omStock under such restricted stock awards gl stock units; or

(c) transfers of Common Stock to the Company purstaathe call provisions of existing employmentesments and equity grant
documents; provided that in the case of any tramsfdistribution pursuant to clause (a), each doheir, beneficiary or other
transferee or distributee shall sign and delivierci-up letter in the form of Exhibit A hereto; and piaed, further, that in the case
any transfer or distribution pursuant to clause (@) or (c), that the undersigned provides attla@s business days’ prior written
notice to each of Citigroup Global Markets Inc.,|@nan, Sachs & Co. and KKR Capital Markets LLChié tundersigned or the
recipient is required to, or intends to voluntarfife a report under Section 16 of the Exchangg faporting a reduction in benefic
ownership of Common Stock during the 75-day pereddrred to above. For purposes of this Sectigf(&), “immediate family”
means any relationship by blood, marriage, domgstitnership or adoption, not more remote thamsa dousin.

6. Conditions to the Obligations of thederwriters. The obligations of the Underwriters to purchtmse
Underwritten Securities and the Option Securitéessthe case may be, shall be subject to the agcafdbe representations and warranties on
the part of the Company and the Selling Stockhsldentained herein as of the Execution Time, thsi@y 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 certifisggtursuant 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 pursua8ettion 3 hereof with respect to Option Secw;itieich additional conditions shall only
apply to the Company and Buck Holdings, L.P. andte@ny other Selling Stockholder:

€)) The Prospectus, and any supplement¢tiy, have been filed in the manner and withirtithe period required by
Rule 424(b); any other material required to bedfity the Company pursuant to Rule 433(d) undeAttieshall have been filed with
the Commission within the applicable time periodsspribed for such filings by Rule 433; and no sioer 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.
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(b) The Company shall have requestedcanded Simpson Thacher & Bartlett LLP, counsetfierCompany and
certain of the Selling Stockholders, to have furasto the Representatives their opinion and negassurance letter, dated the
Closing Date and addressed to the Representasiviestantially in the forms set forth in ExhibitslBand B-2 hereto.

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

(d) Selling Stockholders selling at 1e88% of the Securities to be sold pursuant toAlgieement and, in any event
any Selling Stockholder selling shares of Commatistor gross proceeds in excess of $650,000, bhak requested and caused
their respective counsel as indicated in Scheduiereto to have furnished to the Representativeis opinion with respect to each
of the Selling Stockholders for whom they are aptis counsel, dated the Closing Date and addrésskd Representatives,
substantially in the form set forth in Exhibit Bagreto (in the case of Selling Stockholders repiteskby Simpson Thacher &
Bartlett LLP) or Exhibit D hereto (in the case ofyaother Selling Stockholder).

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

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

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

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

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

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

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

0] The Company shall have requestedaused Ernst & Young LLP to have furnished toRlepresentatives at the
Execution Time a letter dated as of the 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 settledete pursuant to Section 3
hereof, in form and substance satisfactory to thpr&sentatives, containing statements and infoomati the type customarily
included in accountants’ “comfort letters” to undeters with respect to the audited and unauditeanicial statements and certain
financial information contained in the Prelimindyospectus, the Prospectus and the Registratitenstat.

)] Subsequent to the Execution Timefagarlier, the dates as of which information igey in the Registration
Statement (exclusive of any amendment thereoftlamdrospectus (exclusive of any supplement thgrttere shall not have been
(i) any change or decrease specified in the lettégtters referred to in paragraph (i) of thist8et6 or (ii) any change, or any
development involving a prospective change, inffiacting the business, properties, managementimhposition, shareholders’
equity or results of
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operations of the Company and its subsidiariestalsea whole, except as set forth in or contemglat¢he Disclosure Package and
the Prospectus (exclusive of any amendment or sapgit thereto) the effect of which, in any caserrefl to in clause (i) or

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

(k) Subsequent to the Execution Timerdtghall not have been any decrease in the ratiagyoof the Company’s
debt securities by any “nationally recognized statal rating organization” (as defined for purposé Rule 436(g) under the Act) or
any notice given of any intended or potential 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 Sgli8tockholder shall have been duly authorizedg(iflizable), executed and
delivered by such Selling Stockholder or its attyrin-fact and is a valid and binding agreemerguwth Selling Stockholder.

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

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

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

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

The documents required to be delivered by thisi@eé& shall be delivered at the office of Friedafik, Harris, Shriver &
Jacobson LLP, counsel for the Underwriters, at Be# York Plaza, New York, NY 10004, on the Closagte.
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7. Reimbursement of UnderwriteExpenses If the sale of the Securities provided for heriginot consummated
because any condition to the obligations of thedswiiters set forth in Section 6 hereof is notdad, because of any termination pursuant
to Section 10 hereof or because of any refusabjlinaor failure on the part of the Company or &lling Stockholders to perform any
agreement herein or comply with any provision heatloer than by reason of a default by any of tmglérwriters, the Company will
reimburse the Underwriters severally through thprBsentatives on demand for all reasonable expéimasding reasonable fees and
disbursements of counsel) that shall have beenradiy them in connection with the proposed pusetand sale of the Securities; provided
that the Company and the Selling Stockholders shafi be under no further liability to any Undeneriin respect of the Securities not so
delivered except as provided in Sections 5(i) ahéi@of. If the Company is required to make 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 paitain proportion to the percentage of Securities tadid by each shall reimburse the
Company on demand for all amounts so paid.

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

(b) Each Selling Stockholder, severafig aot jointly, agrees to indemnify and hold hamssléhe Company, each of
its directors, each of its officers who signs thegRtration Statement, each Underwriter, the dimsgt
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officers, employees and agents of each Undervaitdreach person who controls the Company or angtinider within the
meaning of either the Act or the Exchange Act aacheother Selling Stockholder, if any, to the saxtent as the foregoing
indemnity from the Company to each Underwriter, dmilyy with reference to written information furnethto the Company by or on
behalf of such Selling Stockholder specifically fioclusion in the documents referred to in the gaiag indemnity, it being
understood that the only such information provibdgdny such Selling Stockholder is its name andiafoymation relating to its
holdings of shares of Common Stock. This indemadteement will be in addition to any liability wehiany Selling Stockholder
may otherwise have.

(c) Each Underwriter severally and nattig agrees to indemnify and hold harmless the @Gany, each of its
directors, each of its officers who signs the Reegign Statement, and each person who control€tmpany within the meaning of
either the Act or the Exchange Act and each Sefliitagkholder, to the same extent as the foregoidgmnity to each Underwriter,
but only with reference to written information riéhey to such Underwriter furnished to the Compawgybon behalf of such
Underwriter through the Representatives specifidalt inclusion in the documents referred to in theegoing indemnity. This
indemnity agreement will be in addition to any llap which any Underwriter may otherwise have. ef@ompany and each Selling
Stockholder acknowledge that the statements sttt fQrin the last paragraph of the cover page ndigg delivery of the Securities
and, (ii) under the heading “Underwriting,” (A) thist of Underwriters and their respective partatipn in the sale of the Securities,
(B) the second, third and fourth sentences ofifttegaragraph and (C) the ninth, tenth and eldv@aragraphs in the Preliminary
Prospectus and the Prospectus constitute the wialgmation furnished in writing by or on behalftbe several Underwriters for
inclusion in the Preliminary Prospectus, the Progpeor any Issuer Free Writing Prospectus.

(d) Promptly after receipt by an inderfedfparty under this Section 8 of notice of the otencement of any action,
such indemnified party will, if a claim in respébereof is to be made against the indemnifyingypander this Section 8, notify the
indemnifying party in writing of the commencememéiteof; but the failure so to notify the indemnifyiparty (i) will not relieve it
from liability under paragraph (a), (b) or (c) alkawnless and to the extent it did not otherwisenlesuch action and such failure
results in the forfeiture by the indemnifying padfysubstantial rights and defenses and (ii) wall, in any event, relieve the
indemnifying party from any obligations to any inaeified party other than the indemnification obtiga provided in paragraph (a),
(b) or (c) above. The indemnifying party shalldsitled to appoint counsel of the indemnifyingtpar choice at the indemnifying
party’s expense to represent the indemnified gargny action for which indemnification is sought yhich case the indemnifying
party shall not thereafter be responsible for #esfand expenses of any separate counsel retairibe Indemnified party or parties
except as set forth below); providedowever, that such counsel shall be satisfactory to tdenmified party. Notwithstanding the
indemnifying party’s

24




election to appoint counsel to represent the indféeanparty in an action, the indemnified party klhave the right to employ
separate counsel (including local counsel), andriitiemnifying party shall bear the reasonable feests and expenses of such
separate counsel if (i) the use of counsel chogehéindemnifying party to represent the indenaifparty 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 arffegient from or additional to those available te thdemnifying party, (iii) the
indemnifying party shall not have employed courssgisfactory to the indemnified party to represbatindemnified 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 compromiseanrsent to the entry of any judgment with respeetny pending or threatened
claim, action, suit or proceeding in respect ofehhindemnification or contribution may be soughtdumder (whether or not the
indemnified parties are actual or potential pariiesuch 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 admissionudff, feulpability or a failure to act, by or on béhaf any indemnified party.

(e) In the event that the indemnity pded in paragraph (a), (b) or (c) of this Sectida 8navailable to or insufficient
to hold harmless an indemnified party for any reasloee Company, the Selling Stockholders and théedmriters agree to contribute
to the aggregate losses, claims, damages andtlebiincluding legal or other expenses reasonatayrred 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 be subject in suclppriion as is appropriate to reflect the relatieadfits received by the Company,
by the Selling Stockholders and by the Underwrifesm the offering of the Securities; providedowever, that in no case shall any
Underwriter (except as may be provided in any age@ among underwriters relating to the offeringhaf Securities) be responsi
for any amount in excess of the underwriting distar commission applicable to the Securities paseld by such Underwriter
hereunder. If the allocation provided by the immagaly preceding sentence is unavailable for aagaea, the Company, the Selling
Stockholders and the Underwriters shall contrilteuch proportion as is appropriate to reflectardy such relative benefits but
also the relative fault of the Company, of the iBglStockholders and of the Underwriters in conioectvith the statements or
omissions which resulted in such Losses as wealhgsther relevant equitable considerations. Benefceived by the Company
and by the Selling Stockholders shall be deemdxttequal to the total net proceeds from the offetirefore deducting expenses)
received by each of them, and
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benefits received by the Underwriters shall be dmbto be equal to the total underwriting discoamsd 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 mafaaor the omission or alleged omission to stateaterial fact relates to
information provided by the Company, the Sellingcgholders on the one hand or the Underwritersherother, 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 Umdterrs agree that it would not be just and equéafcontribution 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@a8h person who controls an Underwriter withinrtteaning 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 Haysame rights to
contribution as the Company, subject in each aasieet applicable terms and conditions of this paxplg (e).

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

9. Default by an Underwriterf any one or more Underwriters shall fail torgliase and pay for any of the Secur
agreed to be purchased by such Underwriter or Writers hereunder and such failure to purchasd sbastitute a default in the
performance of its or their obligations under #hgreement, the remaining Underwriters shall begatiéd severally to take up and pay for (in
the respective proportions which the amount of 8tes set forth opposite their names in Schedtiereto bears to the aggregate amount of
Securities set forth opposite the names of 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 allSkeurities, this Agreement will
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terminate without liability to any nondefaulting derwriter, the Selling Stockholders or the Compakmythe event of a default by any
Underwriter as set forth in this Section 9, thesiiig Date shall be postponed for such period, re¢eding five Business Days, as the
Representatives shall determine in order thatefjaired changes in the Registration Statementtem@itospectus or in any other documents
or arrangements may be effected. Nothing contaiméliis Agreement shall relieve any defaulting ©mwiriter of its liability, if any, to the
Company, the Selling Stockholders and any nondefguUnderwriter for damages occasioned by its déetsereunder.

10. Termination This Agreement shall be subject to terminatiothie absolute discretion of the Representativwes, b
notice given to the Company prior to delivery oflgmayment for the Securities, if at any time ptmsuch delivery and payment (i) trading in
the Company’s Common Stock shall have been suspdndthe Commission or the New York Stock Exchaoiggading in securities
generally on the New York Stock Exchange shall Hasen suspended or limited or minimum prices dfalk been established on such
exchange, (ii) a banking moratorium shall have taiared either by Federal or New York State aitfbs, (iii) a material disruption in
commercial banking or securities settlement orraleee services in the United States or (iv) thbedl $iave occurred any outbreak or
escalation of hostilities, declaration by the Udiftates of a national emergency or war, or othakmaity or crisis the effect of which on
financial markets is such as to make it, in the §atigment of the Representatives, impracticahadvisable to proceed with the offering or
delivery of the Securities as contemplated by tlediminary Prospectus or the Prospectus (exclusivany amendment or supplement
thereto).

11. Representations and Indemnities twi®%el. The respective agreements, representations, nt@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 officdigctors, employees, agents or controlling persefesred to in Section 8 hereof, and will
survive delivery of and payment for the Securitidie provisions of Sections 7 and 8 hereof shaillige the termination or cancellation of
this Agreement.

12. Notices All communications hereunder will be in writiagd effective only on receipt, and, if sent to the
Representatives, will be mailed, delivered or eetefl to the Citigroup Global Markets Inc. Generau@sel (fax no.: (212) 816-7912) and
confirmed to the General Counsel, Citigroup Gldialkets Inc., at 388 Greenwich Street, New YorkwNéork, 10013, Attention: General
Counsel; the Goldman, Sachs & Co. Registration BepEnt, at 200 West Street, New York, New York 1228ttention: Registration
Department (tel. no.: (866) 471-2526); and KKR Gapvarkets LLC (fax no.: (212) 271-9943) and comiéd to KKR Capital Markets LLC,
at 9 West 57th Street, New York, New York 1001%wva copy for information purposes to Valerie Fdadob, Esq. (fax no.: (212) 88800)
and confirmed to Fried, Frank, Harris, Shriver &diason LLP, at One New York Plaza, New York, Newk/d0004, Attention: Valerie Fo
Jacob, Esq.; or, if sent to the Company, will béledadelivered
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or telefaxed to Susan S. Lanigan, Esq. (fax nd5)855-5517) and confirmed to it at Dollar Gené&atporation, at 100 Mission Ridge,
Goodlettsville, Tennessee 37072, attention of S@&dranigan, Esq., with a copy for information pasps to Joseph H. Kaufman, Esq. (fax
no.: (212) 455-2502) and confirmed to Simpson Theaé&hBartlett LLP, at 425 Lexington Avenue, New ¥pNew York 10017-3954,
attention of Joseph H. Kaufman, Esq.; or if serany Selling Stockholder, will be mailed, delivermttelefaxed and confirmed to it at the
address set forth in Schedule Il hereto.

13. SuccessorsThis Agreement will inure to the benefit of amel binding upon the parties hereto and their reie
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 DutyThe Company and the Selling Stockholders hereky@vledge that (a) the purchase and sale
of the Securities pursuant to this Agreement iaram's-length commercial transaction between the @aomg and the Selling Stockholders, on
the one hand, and the Underwriters and any a#ililatough which it may be acting, on the other tige) Underwriters are acting as principal
and not as an agent or fiduciary of the CompantheiSelling 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 agrediliegtare 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 clainattthe 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 procesdinggthereto.

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

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

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

18. Waiver of Jury TrialThe Company, each of the Underwriters and then§ebtockholders hereby irrevocably
waive, to the fullest extent permitted by
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applicable law, any and all right to trial by juryany legal proceeding arising out of or relatinghis Agreement or the transactions
contemplated hereby.

19. CounterpartsThis Agreement may be signed in one or more tparts, 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 coamegionly and shall not affect the constructiorebgr
21. Definitions The terms that follow, when used in this Agreatnehall have the meanings indicated.

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

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

“Business Day” shall mean any day other than ar8ay a Sunday or a legal holiday or a day on whighking institutions
or trust companies are authorized or obligatedalaytb close in New York City.

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

“Commission” shall mean the Securities and Exchabgemission.

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

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

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

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

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

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

“Registration Statement” shall mean the registratitatement referred to in paragraph 1(i)(a) abimeodyding exhibits and
financial statements and any prospectus supplerakating to the Securities that is filed with ther@mission pursuant to Rule 424(b) and
deemed part of such registration statement pursod®ale 430B, as amended on each Effective Daleiarthe event any post-effective
amendment thereto becomes effective prior to tlsi@y Date, shall also mean such 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 untter 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 angesghat it will not distribute the Securitiessinch a
manner as to require the filing of a prospectusimilar document (excluding a private placemen¢iffg memorandum) with respect to the
Securities under the laws of any Province or Tanyitn Canada.

23. Allocation of Selling Stockholder $&s. Without limiting the applicability of Sectiontgreof 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 indiratérest in the Underwritten Securities being dntch Selling Stockholder, the Underwritten
Securities being sold to such Underwriter shallinolude any shares of Common Stock attributabkutth client (with any such shares
instead being allocated and sold to the other Umdtgrs) and, accordingly, the fees or other amsuateived by such Underwriter in
connection with the transactions contemplated heséhlll not include any fees or other amountskattable to such client.
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If the foregoing is in accordance with your undansting of our agreement, please sign and retuns tbe enclosed
duplicate hereof, whereupon this letter and yogeptance shall represent a binding agreement athengompany, the Selling Stockholders
and the several Underwriters.

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

Name: Richard W. Dreiling
Title: Chairman & Chief Executive Office
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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 Connolly
Title:  Attorney-In-Fact




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

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

By: Citigroup Global Markets Inc

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

By: Goldman, Sachs & Ci

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

By: KKR Capital Markets LLC

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

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

Number of Underwritten

Underwriters Securities to be Purchased

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

Total 25,000,00




SCHEDULE 1l
Schedule of Free Writing Prospectuses includetiéntisclosure Package:

None.




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

SCHEDULE IV




[Form of Lock-Up Agreement] EXHIBIT A

Dollar General Corporation
Public Offering of Common Stock

, 2011

Citigroup Global Markets Inc.

Goldman, Sachs & Co.

KKR Capital Markets LLC

Merrill Lynch & Co.

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

J.P. Morgan Securities LLC

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

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

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

Ladies and Gentlemen:

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

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




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

rules and regulations of the Securities and Exch&@gmmission promulgated thereunder with respeetrty shares of capital stock of the
Company or any securities convertible into, or eisable or exchangeable for such capital stockubticly announce an intention to effect
any such transaction, for a period of 75 days dlffterdate of the Underwriting Agreement, other thhares of Common Stock disposed of as
bona fide gifts approved by each of Citigroup Gld#darkets Inc., Goldman, Sachs & Co. and KKR Cdpitarkets LLC.

The foregoing sentence shall not apply to traneastrelating to (a) transfers of Common Stock cusges convertible int
or exercisable or exchangeable for Common Stodktfie undersigned is an individual, (A) to an iedmte family member or a trust formed
for the benefit of an immediate family member of £ bona fide gift, will or intestacy, (ii) if thendersigned is a corporation, partnership or
other business entity (A) to another corporatiartmership or other business entity that is ariafi (as defined under Rule 12b-2 of the
Exchange Act) of the undersigned or (B) any distitn or dividend to equity holders of the undensid as part of a distribution or dividend
by the undersigned (including upon the liquidatord dissolution of the undersigned pursuant t@a pf liquidation approved by the
undersigned’s equity holders) or (iii) if the unsigned is a trust, to a grantor or beneficiaryhef trust; (b) the exercise of options to purchase
shares of Common Stock or the receipt of shar€oaimon Stock upon the vesting of restricted stachrds or restricted stock units in each
case pursuant to employee benefit plans disclos#tki Prospectus and the related transfer of sledi@smmon Stock to the Company
(i) deemed to occur upon the cashless exerciseof @ptions or (ii) for the primary purpose of payithe exercise price of such options or
paying taxes (including estimated taxes) due @&saltrof the exercise of such options or as atres$the vesting of such shares of Common
Stock under such restricted stock awards or réstristock units; or (c) transfers of Common Stacthe Company pursuant to the call
provisions of existing employment agreements andgtggrant documents; providedat in the case of any transfer or distributionspant to
clause (a), each donee, heir, beneficiary or dthesferee or distributee shall sign and delivierci-up letter in the form of this letter; and
provided, further, that in the case of any transfer or distribupomsuant to clause (a), (b) or (c), that the urigeesl provides at least two
business days’ prior written notice to each of@dup Global Markets Inc., Goldman, Sachs & Co. KK&R Capital Markets LLC if the
undersigned or the recipient is required to, cens to voluntarily, file a report under Sectionaf@he Exchange Act, reporting a reductiol
beneficial ownership of Common Stock during thed&y-period referred to above. For purposes ofgghragraph, “immediate familyheans
any relationship by blood, marriage, domestic paship or adoption, not more remote than a firsison

[Notwithstanding anything herein to the contraiylfe undersigned and its affiliates (including the extent applicable,
Goldman, Sachs & Co., Spear, Leeds & Kellogg LL@ #reir respective affiliates, Citigroup Global Mats Inc. and its affiliates and KKR
Capital Markets LLC and its affiliates) may engag@vestment




advisory, investment company, financial advisoityaficing, asset management and other similar teB\ionducted in the ordinary course of
its and its affiliates’ business and (ii) to thdeaxt applicable, Goldman, Sachs & Co., Spear, L&Msllogg LLC and their respective
affiliates and Citigroup Global Markets Inc. ansl @ffiliates may engage in brokerage, anti-raidsaaty, merger advisory, trading, market
making, arbitrage and other similar activities aoctéd in the ordinary course of its and its affdil business; providechowever, that this
sentence shall have no application with respe€iimmon Stock held by Buck Holdings, L.P. at theetiofi the completion of the

underwritten public offering referred to above, Wier or not such Common Stock is subsequently ineBuck Holdings, L.P. or is
transferred, sold or otherwise not held by Buckditais, L.P.](2)

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

[Notwithstanding anything herein to the contragythe extent Goldman, Sachs & Co., Spear, Leedelkolg LLC or thei
respective affiliates are deemed to be an affiliditthe undersigned or in privity with the undergd or any affiliate of the undersigned,
Goldman, Sachs & Co., Spear, Leeds & Kellogg LL@ Hreir respective affiliates may engage in investhradvisory, investment company,
financial advisory, financing, asset managemermkénage, anti-raid advisory, merger advisory, trigdimarket making, arbitrage and other
similar activities conducted in the ordinary couséts and its affiliates’ business; provided, fewer, that this sentence shall have no
application with respect to Common Stock held bgIBHoldings, L.P. at the time of the completiorttod underwritten public offering
referred to above, whether or not such Common Stoskbsequently held by Buck Holdings, L.P. drasisferred, sold or otherwise not held
by Buck Holdings, L.P.; provided further that tsntence shall have no application to Common Stetk by the undersigned in his
individual capacity during the lock-up period.](4)

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

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

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




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

Yours very truly,

[Signature]

[Name and address
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Exhibit B-1

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

We have acted as counsel to Dollar General 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 aggregfte] shares (the “Shares”) of Common Stock, yate $0.875 per share (the “Common
Stock”), of the Company from Buck, the SchedulelliSg Stockholders and certain other selling statllers of the Company (collectively,
the “Selling Stockholderspursuant to the Underwriting Agreement dated Sepezrh ], 2011, among the Company, the Selling 8totders
and you (the “Underwriting Agreement”).

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 Prasggctvhich pursuant to Form S-3 incorporates bgnance the Company’s Annual
Report on Form 10-K for the fiscal year ended Jan@8, 2011 (including information incorporated fgference into such Form 10-K from
the Company’s Definitive Proxy Statement on ScheddlA filed on April 5, 2011), the Company’s QuastdReports on Form 10-Q for the
quarterly periods ended April 29, 2011 and JulyZt¥,1, the Company’s Current Reports on Form 8ddfivith the Commission on June 1,
2011, July 18, 2011, and July 25, 2011 and thergegmn of the Common Stock contained in




the Company’s Form 8-A filed on November 6, 20Q8;heas filed under the Securities Exchange AcB8#1as amended (collectively, the
“Exchange Act Documents”); the Company’s preliminprospectus supplement dated September [ ], @0@&ther with the Base
Prospectus, the “Preliminary Prospectus”), filedlwy Company pursuant to Rule 424(b) of the ruhekragulations of the Securities and
Exchange Commission (the “Commission”) under theug@iges Act; the Company’s prospectus supplemated September [ ], 2011
(together with the Base Prospectus, the “Prospgc¢filed by the Company pursuant to Rule 424(bjhef rules and regulations of
Commission under the Securities Act; the Undemgithgreement; and the Custody Agreement dated Sdgte] ], 2011, between Buck a
Wells Fargo Shareowner Services, as custodiarf@hstodian”), relating to the Shares to be solgida by Buck. We also have examined a
copy of a certificate representing the Common Stifdcke Company. In addition, we have examined, lzawve relied as to matters of fact
upon, the documents delivered to you at the cloaimyupon originals, or duplicates or certifiecconformed copies, of such corporate and
other records, agreements, documents and otheunmsits and such certificates or comparable doctsydmpublic officials and of officers
and representatives of the Company and Buck anel imade such other investigations, as we have desste@nt and necessary in
connection 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 Delaware Revised
Uniform Limited Partnership Act, the federal lawtbé United States and the law of the State of Nevk).

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 Bucklaa&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 hereéare 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 contentplatehe Underwriting Agreement, the Underwriteil acquire a security
entitlement (within the meaning of Sectiori82(a)(17) of the New York UCC) with respect tols&hares and no action based o
adverse claim (within the meaning of Section 8-&0&he New York UCC) may be asserted against theedmriters with respect to
such Shares.

2. Upon the payment and transfer contemplated by tiaebivriting Agreement, the Underwriters will acaqua
security entitlement (within the meaning of Sect®©02(a)(17) of the New York UCC) with respectlie Shares to be sold by the
Schedule | Selling Stockholders and no action baseah adverse claim (within the meaning of Sec8id©5 of the New York
UCC) may be asserted against the Underwriters igtpect to such Shares.

3. The statements made in each of the Preliminarypeaiss and the Prospectus under the caption “USitatds
Federal Income and Estate Tax Consequences to NerHdlders,” insofar as they purport to constisuienmaries of matters of
United States federal tax law and regulations galleonclusions with respect thereto, constitutaieate summaries of the matters
described therein in all material respects.

4. The Underwriting Agreement has been duly authotieedcuted and delivered by or on behalf of Buck.
5. The Custody Agreement has been duly authorizeduted and delivered by Buck.
6. The execution, delivery and performance by the Congf the Underwriting Agreement will not breaatresult

in a default under any indenture, mortgage, dedtusf, loan agreement or other agreement or im&nt filed or incorporated by
reference as an exhibit to the Registration Statémmer will such action violate any federal or N¥wark State statute or any rule or
regulation that has been issued pursuant to aydedr New York State statute or any order knowung issued pursuant to any
federal or New York State statute by any court@mregnmental agency or body having jurisdiction aer Company or any of its
subsidiaries or any of their properties, provideat ho opinion is given in this paragraph 6 witbpect to any federal or state
securities laws.




7. The sale of the Shares by Buck and the executiivedy and performance by Buck of the Underwriting
Agreement will not breach or result in a defauldenany indenture, mortgage, deed of trust, loaeeagent or other agreement or
instrument identified on Schedule 1l furnished soly Buck, nor will such action violate the Cedifie of Limited Partnership or the
Limited Partnership Agreement of Buck or any fetleraNew York State statute or the Delaware Revidadorm Limited
Partnership Act or any rule or regulation that besn issued pursuant to any federal or New Y orteStatute or the Delaware
Revised Uniform Limited Partnership Act or any arkeown to us issued pursuant to any federal or Mevk State statute or the
Delaware Revised Uniform Limited Partnership Actdmy court or governmental agency or body havimniggiction over Buck or
any of its properties, provided that no opiniogiigen in this paragraph 7 with respect to any fabler state securities laws.

8. No consent, approval, authorization, order, registn or qualification of or with any federal or Merork State
governmental agency or body or, to our knowledgg,faderal or New York State court is requiredtfue compliance by the
Company with all of the provisions of the Undenrimit Agreement, except for the registration underSecurities Act and the
Exchange Act of the Shares, and such consent)wgdpy authorizations, registrations or qualifioas as may be required under
state securities or Blue Sky laws in connectiomhie purchase and distribution of the Shares éythderwriters.

9. No consent, approval, authorization, order, registn or qualification of or with any federal or Merork State
governmental agency or body or any Delaware govemah agency or body acting pursuant to the Delawavised Uniform
Limited Partnership Act or, to our knowledge, aagldral or New York State court or any Delaware taating pursuant to the
Delaware Revised Uniform Limited Partnership Actdquired for the sale of the Shares by Buck ardctimpliance by Buck with
all of the provisions of the Underwriting Agreemeeicept for the registration under the Securitiesand the Exchange Act of the
Shares, and such consents, approvals, authorigategistrations or qualifications as may be rexfirnder state securities or Blue
Sky laws in connection with the purchase and tistion of the Shares by the Underwriters.

10. The Registration Statement has become effectiveruh@ Securities Act, and the Preliminary Progpeuatas files
on September [ ], 2011, and the Prospectus wets dih September [ ], 2011, pursuant to Rule 42df(k)e rules and regulations of
the Commission under the Securities Act and, tokoowledge, no stop order suspending the effectigenf the Registration
Statement has been issued or proceeding for thpbpe has been instituted or threatened by the Gssion.

11. The Company is not an “investment company” witie mmeaning of and subject to regulation under the
Investment Company Act of 1940, as amended.




12. To our knowledge, there are no contracts or agrasietween the Company and any person grantingsersol
the right (other than as described in the Prosgeatd the Registration Statement and other thasrighich 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,




Richard W. Dreiling
Kathleen R. Guion
Susan S. Lanigan
David M. Tehle
Todd J. Vasos

Specified Selling Stockholders

Schedule




Schedule 1|

Registration Rights Agreement, dated July 6, 26@7ong Buck Holdings, L.P., Buck Holdings, LLC, DwoliGeneral Corporation and
Shareholders named therein

Management Stockholder’s Agreement among DollareGdrCorporation, Buck Holdings, L.P. and officef®ollar General Corporation
Shareholders’ Agreement of Dollar General Corporati
Limited Partnership Agreement of Buck Holdings, .|.dated as of July 6, 2007

Indemnification Agreement, dated July 6, 2007, aghBock 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 ffurchase by you of an aggregate of [ ] shahes“@hares”) of Common Stock, par value
$0.875 per share (the “Common Stock”), of the Camyfeom certain selling stockholders of the Compéhg “Selling Stockholders”),
pursuant to the Underwriting Agreement dated Sepégrh ], 2011 among the Company, the Selling Stotders and you (the “Underwriting

Agreement”).

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 September [ ], 2011 (togethdr thid Base Prospectus, the “Prospectus”), filethbyCompany pursuant to Rule 424(b) of
the rules and regulations of the Securities ancdh&mge Commission (the “Commission”) under the SgearAct, the Compang’ preliminary
prospectus supplement dated September [ ], 20&1'Rreliminary Prospectus Supplement” and, togethith the Base Prospectus, the
“Preliminary Prospectus”), filed by the Company guant to Rule 424(b) of the rules and regulatidrtt@ Commission under the Securities
Act, or in the Company’s Annual Report on Form 1@eKthe fiscal year ended January 28, 2011 (irinlyéhformation




incorporated by reference into such Form 10-K ftbenCompany’s Definitive Proxy Statement on ScheddlA filed on April 5, 2011), the
Company’s Quarterly Reports on Form 10-Q for thartprly periods ended April 29, 2011 and July 28,2, the Company’s Current Reports
on Form 8-K filed with the Commission on June 112QJuly 18, 2011 and July 25, 2011 and the desanipf the Common Stock contained
in the Company’s Form 8-A filed on November 6, 20@®llectively, the “Exchange Act Documents”), kaxs filed under the Securities
Exchange Act of 1934, as amended, or the informdtited on Schedule A hereto (such schedulednmdtion, together with the Preliminary
Prospectus, the “Pricing Disclosure Package”),\aedake no responsibility therefor, except as anithé¢ extent set forth in numbered
paragraph 3 of our opinion letter to you dateddate hereof.

In connection with, and under the circumstancediegige to, the offering of the Shares, we partitga in conferences with certain
officers and employees of the Company, represeswtf Ernst & Young LLP, your representatives gadr counsel in the course of the
preparation by the Company of the Registrationegtant, the documents comprising the Pricing Discl®ackage and the Prospectus and
also reviewed certain corporate and other recardsdacuments furnished to us by the Company, alsas¢he documents delivered to you at
the closing. Based upon our review of the RedisimeStatement, the Pricing Disclosure PackageEttehange Act Documents and the
Prospectus, our participation in the conferencisned to above, our review of the corporate amgiotecords and documents as described
above, as well as our understanding of the U.&rfddecurities laws and the experience we haveedan our practice thereunder:
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(i)

(ii)

we advise you that each of the Registration Stat¢nas of its effective date under the Securities And the Prospectus,
of September [ ], 2011, appeared, on its facbetappropriately responsive, in all material respdo the requirements of
the Securities Act and the applicable rules andlegigpns of the Commission thereunder, exceptithaach case we expre
no view with respect to the financial statementstber financial data contained in, incorporatedeemed incorporated by
reference in, or omitted from the Registration &tant, the Prospectus or the Exchange Act Docurmemts

nothing has come to our attention that causes bslieve that (a) the Registration Statement (iticlg the Exchange Act
Documents and the Prospectus deemed to be a pegbffy as of September [ ], 2011, contained arigue statement of a
material fact or omitted to state any material facjuired to be stated therein or necessary irnr dgodmake the statements
therein not misleading, (b) the Pricing DisclosBexkage, as of the time of the pricing of the affgof the Shares on
September [ ], 2011, contained any untrue statewnfeamaterial fact or omitted to state any maldact necessary in ord
to make the statements therein, in the light ofdlheumstances under which they were made, noeauilhg, or (c) the
Prospectus (including the Exchange Act Documersrjporated or deemed incorporated by referenceitijeras of
September [ ], 2011 or as of the date hereof.aioat or contains any untrue statement of a méfadgaor omitted or omit
to state any material fact necessary in




order to make the statements therein, in the bflthe circumstances under which they were mademigleading, except
that we express no belief in any of clauses (3)o(l§c) above with respect to the financial stagata or other financial data
contained in, incorporated or deemed incorporatekference in, or omitted from the RegistratioatSment, the Pricing
Disclosure Package, the Prospectus or the Exchactggocuments.

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

Very truly yours,
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Schedule /

Pricing Disclosure Package

Public offering price per share: $[e ]

Number of shares offered: [ ]




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
[ * ] shares (the “Securities”) of the Company’s $0.8@6vy@alue common stock (the “Common Stock”) purstarthe 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 thosspoésentatives of Dollar
General) on all documents submitted to us are gentiat all documents submitted to us as origiasdsauthentic; that all documents
submitted to us as certified copies, telecopigshmtocopies conform to the originals of such docutsievhich 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 whiels @iven or dated earlier than the date of thisfebntinues 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 rsoreble.

For purposes of giving this letter, we have examhisech corporate records of Dollar General, cediéis of public officials,
certificates of appropriate officials of Dollar Gaal, and such other documents, and have madersygihies, as we have deemed relevant as
a basis for the opinions set forth herein. Inibgsiertain of the opinions expressed herein on koowledge,” or matters with respect to
which we are “aware,” the words “our knowledge™aware” signify that, in the course of our represgion of Dollar General as aforesaid,
no information has come to our attention which ¢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 temrare” are each limited to the actual knowledgéheflawyers within our firm who
participate in our




representation of Dollar General. The phrasesftgét in,” “described in,” “contained in” or words similar import, when used in reference
to information contained in either the Registrat®tatement or the Prospectus, includes informatiahis appropriately incorporated by
reference into such document pursuant to Commigsi@s 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 absumptions and qualifications set forth heiiein,our opinion that as of the

date hereof:

1.

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

Each of the entities listed dxhibit A to this Opinion Letter (each a “Subsidiary” andledlively, the “Subsidiaries”) has been duly
incorporated or organized and is validly existimgl & in good standing under the laws of the juciszh of its incorporation or
formation, and has the requisite corporate powdraarhority 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.

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

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 haesn duly authorized and validly
issued and are fully paid and nonassessable, aody tknowledge, except as disclosed in the Regjistr Statement, the Disclosure
Package and the Prospectus, are owned by 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 edtiibepreemptive or similar rights that entitle all 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 Prosfseand the Prospectus under the caption “Desonijgtf Capital Stock —
Tennessee Anti-Takeover Statutes,” insofar as statkments constitute matters of law, summaridsgail matters, the Company’s
charter or bylaw provisions, documents, or legalatasions, have been reviewed by us and fairlygimeand summarize, in all
material respects, the matters referred to therein.

Neither the execution, delivery or performance mll& General of the Underwriting Agreement nor gdiance 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 (ll&ies or will result in any
violation of any existing law, statute or regulati@ssuming compliance with all applicable statéoogign securities and/or “Blue
Sky” laws) or any ruling, judgment, injunction, erdor decree of which we have knowledge, any ofShlesidiaries 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 arefhrformance 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 obtaimési 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.

4




(f)

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

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

(@)

(b)

(©

(d)

(€)

(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 thisoDp.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 mabypa@ny Person other than the addressees herebftfwitexception of Fried, Frank,
Harris, Shriver & Jacobson LLP, counsel to the Unaditers, and Simpson Thacher & Bartlett LLP, eaEiwhom may rely upon this opinic
and any successor or assignee of




any 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,




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

Exhibit A
to

Subsidiaries

Jurisdiction of

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




Exhibit D

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

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

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

3. The sale of the Shares by the Selling Stockholddrtiae execution, delivery and performance by thlér§y Stockholder of
the Underwriting Agreement will not breach or résnla 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 swechunsel 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, regi&tn or qualification of or with any court or gauenental agency or body
is required for the sale of the Shares by the i@eHitockholder and the compliance by the Sellirogi8tolder with all of the provisions of the
Underwriting Agreement, except for the registratiorer the Securities Act and the Exchange AdhefShares, and such consents,
approvals, authorizations, registrations or quadiions as may be required under state securitiBiie Sky laws in connection with the
purchase and distribution of the Shares by the timiters.

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




Exhibit E

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

| am general counsel to Dollar General Corporatiofiennessee corporation (the “Company”) and hepeesented the Company in
connection with the preparation, execution andveeyi of the Underwriting Agreement, dated Septenfibdr, 2011, by and among the
Company, the Selling Stockholders named thereinGitigroup Global Markets Inc., Goldman, Sachs &,&KR Capital Markets LLC,
Merrill Lynch, Pierce, Fenner & Smith Incorporataad J.P. Morgan Securities LLC, as Representatif/dge Underwriters listed in Schedi
| to the Underwriting Agreement (the “Underwritidgreement”), and the transactions contemplatecether Unless otherwise indicated,
capitalized terms used but not defined herein dtaale the respective meanings set forth in the bimriteng Agreement. This opinion is
furnished to you pursuant to the Underwriting Agneat.

| have examined the originals, or duplicates ofified or conformed copies, of such records, ages@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 authégtiaf the originals of such latter documents.

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

The statements made in the Company’s Quarterly Repd-orm 10-Q for the period ended July 29, 20dder the heading “Legal
Proceedings” contained in Part Il, Item 1 thereid ancorporated by reference in each of the Prakmyi Prospectus, dated September [ ],
2011 and the Prospectus, dated Septembgrd011, constitute accurate summaries of the msattescribed therein in all material respects.

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

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

This opinion letter is rendered to you solely imgection with the above described transactionssad of the date hereof. This
opinion letter may not be relied upon by you foy ather purpose, or relied upon by, or furnishedatty other person, firm or corporation
without my prior written consent. | assume no 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

September 14, 2011

Dollar General Corporation
100 Mission Ridge
Goodlettsville, TN 37072

Re: Registration Statement on Forr-3
SEC File No. 33-165800

Ladies and Gentlemen:

We have acted as counsel for Dollar General Cotjoorga Tennessee corporation (the “Company”) gnnection with the offering
of shares of the Company’s common stock, $0.87v@lae per share (“Common Stock”) pursuant to thedswriting Agreement dated
September 8, 2011, between Citigroup Global Markets Goldman, Sachs & Co., KKR Capital Marketsd,IMerrill Lynch, Pierce,
Fenner & Smith Incorporated and J.P. Morgan SeearitLC, as representatives of the underwritersaththerein (the “Underwriters”), the
persons named in Schedule Il thereto (the “Selihgreholders”) and the Company (the “Underwritiggéement”). The Underwriting
Agreement provides for the purchase by the Undéveriof 25,000,000 shares of the Company’s ComntockSthe “Firm Shares”) and, at
the option of the Underwriters, up to 3,750,000itholdal shares of Common Stock (the “Option Shaasi, collectively with the Firm
Shares, the “Shares”). The Shares are to be dfferd sold by the Selling Shareholders pursuaatmspectus supplement, dated
September 8, 2011 (the “Prospectus Supplement”jtfendccompanying base prospectus dated March030, (the “Base Prospectus” and
collectively with the Prospectus Supplement, theo$pectus”) that form part of the Company’s effeetiegistration statement on Form S-3
(File No. 333-165800) (the “Registration Statemgfitéd by the Company with the Securities and Exgfga@ommission under the Securi
Act of 1933, as amended (the “1933 Act”).

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




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

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

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

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

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

Very truly yours,

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




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

The expenses in connection with the issuance atdidition of 28,750,000 shares (inclusive of tddifonal 3,750,000 shares to cover
over-allotments) of common stock of Dollar GenéZalporation at a public offering price of $34.75 pkare, registered pursuant to
Registration Statement on Form S-3 (Registration338-165800) filed on March 31, 2010, other thadarwriting discounts and
commissions, are set forth in the following talié.amounts are estimated except the Securitiestathange Commission registration fee.

Securities and Exchange Commission Registratior $ 115,99:
Accounting Fees and Expens 60,00(
Printing Expense 50,00(
Legal Fees and Expens 163,50(
Blue Sky Fees and Expens 5,00(
Miscellaneous Expens: 15,00(

Total $ 409,49:




